
Hoechst Ceianese

Office of the General Counsel Hoechst Ceianese Corporation
Route 202-206
PO Box 2500
Somerville, NJ 08876-1258
908 231 2000
Telex 833 449
Fax 908 231 2209

November 4, 1996
TSM-240-96

Via Federal Express

Lance R. Richman, P.G.
Emergency and Remedial Response Division
United States Environmental Protection Agency
290 Broadway, 19th Floor
New York, New York 10007-1866

Re: Diamond Alkali Superfund Site/Passaic R. Study Area
Supplemental Response to Request for Information
Hoechst Ceianese Chemical Group Ltd.
354 Doremus Avenue. Newark. New Jersey

Dear Mr. Richman:

Hoechst Ceianese Chemical Group, Ltd. submitted its response to EPA's
Information Request on October 18, 1996. The enclosed attachments
supplement our responses to Questions 10, 13 and 14.

If you have any questions concerning these responses, please do not
hesitate to call me at 908-231-4673.

Sincerely,

HOECHST CELANESE CORPORATION

t^r^r ^t

Tema S. Maccaro
Paralegal

TSM/keb

Copy to A. Wagner - w/o enclosures

848750001
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SUPPLEMENTAL ATTACHMENT 10
Documents relating to civil or administrative proceedings for violations of any local or
State laws or regulations relating to water pollution or hazardous waste generation,

storage, transport or disposal

848750002
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DEPARTMENT OF ENVIRONMENTAL PROTECTION
DIVISION Or WATER RESOURCE'S

P. O oox ;«0-j
TKENTON NEW JTRSKY OBS2D

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

NOTICE OF VIOLATION
AND OFFER OF SETTLEMENT

O.H.M.P. Case 76-5-12-3

Corporation Trust Company
Registered Agent for
Celanese Corporation
15 Exchange Place
Jersey City, New Jersey

Gentlemen:

An investigation by this Department on May 14, 1976 of Celanese
Chemical Company in Newark, New Jersey, disclosed that methanol
alcohol was discharged in such a manner as to allow flow or
runoff into the Passaic River via a drainage ditch.

The activity summarized above violates the following New
Jersey Statutes:

N.J.S.A. 58:10-1 et 663.
*N.J.S.A. 58:10-23.6
*N.J.S.A. 58:10-23.1 et seg.
and N.J.S.A. 23:5-28

Pollution of Potable Waters
Failure to Immediately Notify
Draining Deleterious Substances
In Waters of the State

* asterisk designates applicable statute

The above cited statutory violations could result in civil penalty
liability; $1,000 per day for violation of N.J.S.A. 58:10-1 ($3,000
per day for your subsequent violation of N.J.S.A. 58:10-1); $3,000
per day for failure to immediately notify the Department of the spi!3
incident pursuant to N.J.S.A. 58:10-23.6; $6,000 per day for violatir
N.J.S.A. 23:5-28.

848750003
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The Department is amenable to compromise and settle these violations
for $2,750.00. Should you decide to settle this matter, payitent must
be made within fifteen (15) days of receipt of this letter. Payment
must be forwarded to: Chief of Office of Special Services, Depart-
ment of Environmental Protection/ Division of Water Resources/
P.O. Box 2809, Trenton, New Jersey 08625. Only checks or money
orders drawn to the order of "New Jersey Department of Environmental
Protection" will be accepted. Your cancelled check or money order
receipt will serve as your receipt,
Should you decide not to accept our settlement offer or fail to forwar
payment within 15 days of receipt of this letter, this offer is rescin
ed, and this matter will be forwarded to the Office of the Attorney
General with instruction to institute a legal action,

Acceptance of this settlement offer will not relieve you of the respon
sibility to properly remove the discharged material or relieve you of
legal responsibility for future illegal discharges. Sett lenient will
not terminate your obligation to reimburse persons, authorized by the
Department pursuant to N.J.S.A. 58:10-23,5 .and 23.7 to contain/ remove
or mitigate the damage that resulted from the pollution incident.

If you wish to make any inquiries or discuss this settlement offer/
contact Karl Birns, Chief, Office of Special Services, (609) 292-5560.

Very truly yours/

"'"
Richard E. Bellis, Assistant Director
Monitoring/ Surveillance and Enforcement Element
Division of Water Resources

054548:A34:X

1 7
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TO (Niir-ie ana Location) >-i (? /\ / f]/\/ S " / .//

J. D. Walker/P. N. Aitoro ^ — (Put- *)Q-Q^ Cr&gZL
FPCM ( r»ameand Locat ion) ^ y

•J. K. Stafford f?/\A/

DATE

11/10/82
REFERENCE NO.

JKS:379:82

Subject: N.J. Notice of Violation
Failure to Submit Annual Report

Attached is the reply from Dr. David Shotwell of the N.J. DEP acknowledging
our response. If our response was adequate, I don't know if we will hear from
them again. In the meantime we have documentation from the DEP that we did
make a prompt response.

JKSrjg

cc: R. E. Larsen
S. A. Davis

848750005
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DEPARTMENT OF ENVIRONMENTAL PROTECTION

DIVISION OF WASTE MANAGEMENT
120 Rt. 156. Yardville, N.J. 08620

LINO F. PEREIRA
JACK STANTON DIRECTOR

DIRECTOR

November 5, 1982

Mr. J. K. Stafford
Coordinator of Industrial Hygiene
and Environmental Affairs
Terminal Operations
Celanese Chemical Company, Inc
P.O. Box 47320
1250 W. Mockingbird Lane
Dallas, TX 75247

RE: Notice of Violation
Failure to Submit Annual Report

Dear Mr. Stafford:

This will acknowledge receipt of your letter dated November 3, 1982,
together with two copies of the annual report for your Newark 'Terminal
with cover letter dated February 10, 1982.

I have forwarded this letter together with copies of your annual report
to Mr. Frank Coolick, Chief, Bureau of Engineering Review, 32 East
Hanover Street, Trenton, New Jersey, for review and appropriate
response.

Should you have further questions on this matter, please contact
Mr. Coolick 's office directly at the aforementioned address or at
(609) 292-9880.

Very truly yours

Chief
_ liance and Enforcement

kas
cc Joseph Rogalski

Frank Coolick ,
John Barry

848750006

\e\\- Jersey Is An Equal Opportunity Employer
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DEPARTMENT OF ENVIRONMHNTAL PROTECTION

DIVISION Of- WASTE MANAGCMLN I
12I)M(. IUC, ON 402. Y.iidvillr N.J. OUG^'j ,- -»-,

LINO f PEHEIHA
oenrnr DIRECTOR

///Jstf-ajdji ^~Celanase Chemical Company, Inc. /r<*^ /
J.D. I7alker, Superintendent
354 Doremus Avenue
Nev/ark LIJ 07105

Re: NOTICE OF VIOLATION
FAILURE TO SUBMIT ANNUAL REPORT

Dear Mr. Walker:

Pursuant to the provisions of the New Jersey Solid Waste Manage-
ment Act, N.J.S.A. 13:1E-1, et seq., the Department of Environ-
mental Protection has determined by examination of our files that
you violated N.J.A.C. 7:26-7.6(f)2 in that you failed to submit an
annual report by March 1, 1982.

NOW, THEREFORE, YOU ARE HEREBY NOTIFIED that your facility shall
submit the required annual report within fifteen (15) days of
receipt of this Notice to: Frank Coolick, Bureau of Engineering
Review, 32 East Hanover Street, Trenton, New Jersey 08625.

BE ON NOTICE that the Solid Waste Management Act establishes pen-
alties of up to $25,000 per day for violation of the Department's
hazardous waste management regulations. Your failure to correct the
above violation, or any future violation, may result in a penalty
action by this Department. Failure to submit the required report by
the specified date will result in daily fines as follows:

i. During the first week after the deadline: $iCO/day
ii. During the second week after the deadline: 5200/day

iii. During the third week after the deadline: $500/day
iv. During the fourth week after the deadline

and subsequently: a maximum of $25,000/day

If you have any questions regarding this Notice, please call the
Bureau of Engineering Review at (609) 292-9880.

DATE

x^avid <£K S
/ B u r e a u of

Shotwell, Chief
Bureau of Compliance and Enforcement

rh

848750007



v :ELANESE
CHEMICAL COMPANY, INC.

JKS-373-82

November 3, 1982

Mr. David J. Shotwell, Chief
Bureau of Compliance and Enforcement
New Jersey Department of Environmental Protection
120 Route 156, CN402
Yardville, N. J. 08625

RE: Notice of Violation
Failure to Submit Annual Report

Dear Mr. Shotwell:

Mr. Peter N. Aitoro contacted Mr. Jonathon Berg of your agency on January
18th of this year to determine the reporting requirements to comply with
the Department of Environmental Protection Solid Waste Management Act
regulations. Mr. Berg informed Mr. Aitoro that no forms were available
and requested that the information to comply be submitted by letter. The
letter was to be written on paper with a company letterhead.

Mr. Aitoro mailed this information signed by Mr. J. D. Walker, Terminal
Manager, to Mr. Berg on February 10, 1982 to comply with the State
requirements. We believe this information supplied to your agency is
sufficient. (Copies attached). If this is not sufficient, please let
us know so that we can take the.appropriate action.

I regret that this failure in communication indicated that Celanese was
not complying. We attempt to be responsible by complying with all
applicable regulations.

If we can be of further assistance with respect to the Celanese Chemical
Company, Inc. Newark Terminal, please call Mr. Pete Aitoro at Newark,
(201) 589-2705 or myself at (214) 689-4906.

Thank you for your assistance in this matter.

Sincerely.

j >Coordinator oP'lndustria^
Hygiene/Environmental Affairs
Terminal Operations

JKS:cc
Enclosures
cc: Frank Coolick 848750008

CELA.MeS" CHEMICAL CCN-PANY. INC. - P.O. BOX 47320. 1 250 W. MOCKIMGBIR D LA *^E. DA LLAS, TE XAS 75247 -TELEPHONE: 214-689^000



Hoechst Celanese

Chemical Group

354
NewarK \J 07105-4872
201 589 2705

L074 8/3/88 """Certified Mail

August 3, 1988

N.J. Dept. of Environmental Protection
Division of Environmental Quality
CN-027
Trenton, N.J. 08625

ATTN: Anthony J. Me Mahon
Assistant Director, Environmental Enforcement

RE: Hoechst Celanese Chemical Group, Inc.
(Celanese Chemical Company, Inc.)
354 Doremus Avenue
Newark, New Jersey 07105
Log #A880989 MRA

Dear Mr. Me Mahon:

Enclosed please find a check for $800.00 for payment of the Civil
Administrative Penalty assessed against the above Uoechst Celanese
facility (see attached Administrative Order). The cited permitted
control apparatus is currently in proper operation in accordance with
our permit and certificate.

Very truly yours,

HOECHST CELANESE CHEMICAL GROUP, INC.

Peter N. Aitoro
Lab/Safety, Health and
Environmental Supervisor

cc: N.J. Dept. of Environmental Protection - Metro Region
2 Babcock Place
West Orange, N.J. 07052

848750009
Hoechst



PNA:L074 8/3/88

b.c.c.: K.J. Bieger - Newark
J.T. Cockburn - Dallas
J.T. Me Mahon - Dallas
A. Spenter - Newark
J.D. Walker - Newark

848750010



Hoechst Celanese

Chemical Group
Hoechst Celanese Corporation
Newark Terminal
354 Doremus Avenue
Newark. MJ07'05--1872

July 25, 1991 20158927°5

Mr. Donald Patterson
Assistant Director QQI
NJDEP - Division of Environmental PMfi •! <J«J'
Quality
CN027 401 East State Street ENVIRONMENTAL,HEALTH &
Trenton, N.J. 08625-0027 SAFETY AFFAIRS

Dear Mr. Patterson;

As per my conversation with Ms. Mary Durney on July 25, 1991,
please rescind the violation order issued to Celanese Chemical
Company - Newark Terminal under previous E1N number 45118-00000
(Log #K910407).

Celanese Chemical Company has been Hoechst Celanese Chemical Group
for several years and the Hoechst Celanese Chemical Group, Newark
Terminal facility BIN number is 678290-00000.

The Community Right-To-Know^ Survey for calendar year 1990 was
rrSceived By your office on~~ February 22,1991 under BIN number
678290-00000. This has been confirmed by Mr. Chris Schiller. Mr.
Schiller has also adjusted the data base to reflect this change in
name and BIN number for the Newark Terminal facility.

I hope that this letter will eliminate any further confusion and
I would ' appreciate written documentation that this notice of
violation has been rescinded.

Please let me know if you require additional information.

Vary truly ycurc,

Anne Coggan Acevedo
Environmental\Health & Safety
Representative

ACA:ekc
cc: R. Carpenter w/atc.

G. Drahos
G. Rowen
J. Schaefer,

———R-*—Mauror y ft—-
^ NJDEP.91

Hoechst H

848750011



Hoechst Ceianese

Chemical Group
Hcecnst Ceianese Corporation
Newark Terminal
354 Doremus Avenue
Newark NJ 07105-4872
201 589 2705

November 19, 1992

Essex County Special Civil Part
Essex County Court House
470 Martin Luther King Boulevard
Newark, New Jersey 07102

Attention: Jack Broske

Re: State Policy Summons No. MP 91081
State Police File No. F010-9292
No Court Docket Number_________.

Dear Sir:

Hoechst Ceianese Chemical Group, Inc. hereby responds to the above
referenced summons which alleges a violation of N.J.S.A. 23:5-28 at
Hoechst Ceianese's Newark Terminal facility. In a letter dated
October 8, 1992, Deputy Attorney General John F. Semple offered to
compromise and settle the above-referenced matter for $750.00 plus
$15.00 in court costs. Hoechst Ceianese denies that it violated
N.J.S.A. 23:5-28 as alleged by the State of New Jersey because
Hoechst Ceianese undertook no affirmative action to place pro-
scribed substances into the waters of the state. The absence of
any affirmative action to place hazardous substances into the
waters of the state precludes a finding of a violation on the part
of Hoechst Ceianese. While a pin hole sized leak did occur in a
pipeline at Hoechst Ceianese's facility adjacent to the Passaic
River, that leak was accidental and not caused by any action of
Hoechst Ceianese and thus there was no violation of N.J.S.A. 23:5-
28. It should be noted that immediately upon discovering the pin
hole sized leak in the pipeline, Hoechst Ceianese took all appro-
priate response measures. Immediate notifications were made to the
appropriate governmental agencies including the New Jersey Depart-
ment of Environmental Protection and Energy, the National Response
Center and the U.S. Coast Guard. The pipeline itself was immedi-
ately isolated and its contents safely removed, eliminating the
leak. The portion of the pipeline in question was removed and
replaced prior to returning the pipeline to service.

Hoechst

848750012



Essex County Court House
Page -2-

Although we believe that no violation of N.J.S..A. 23:5-28 occurred,
in the spirit of cooperation and to resolve this matter without
resort to the burdens of litigation, Hoechst Celanese accepts the
State's offer of compromise and settlement. Enclosed please find
a check in the amount of $765.00 (including court costs).

Very truly yours,

Robert R. Carpenter
Northeast Distribution Manager

ACA:eke
Enclosure

cc: Capt. Gronikowski, State Police Marine Bureau
John F. Semple, Deputy Attorney General
Chief Winkel, New Jersey Division of Fish and Game

ANNE\ACA060.92

848750013



AUG 23 1992
Essex County Court House
ACA060.92

bcc: W. Brough .—. Dallas "
A. Conley-Pitchell
D. Gordon - Dallas

- Bridgewater

848750014



r t ̂ -: rc-c^-- , ZVWM^- Hoechst Celanese

Chemical Group
Newark Terminal
Hoechst Celanese Corporation
354 Doremus Avenue
Newark, NJ 07105-4872
201 589 2705

MAY 2 9 1990

ENVIRONMENTAL. HEALTH &
SAFETY AFFAIRS

May 25, 1990

Mr. Daniel Burgoyne
Metro Bureau of Field Operations
New Jersey Department of Environmental
Protection
2 Babcock Place
West Orange, New Jersey 07052

Dear Mr. Burgoyne:

Enclosed please find the information you requested in regards to your
May 2, 1990 site inspection of the Hoechst Celanese Newark Terminal.
I have enclosed a copy of the Notice of Violation for your reference.

Hopefully, the enclosed documentation will meet with your approval. Please
let me know if you require additional information or have any further
questions regarding this matter.

Very truly yours,

( L l.j.
A. CoogabJ- Acevedo
Env/Health/Safety Representative

cc: R. Carpenter
————D. Itouror —

G. Rowen
J.T. McMahon

Hoechst H

848750015
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3/89 ...
•• »•

New Jersey Deportment of Environmental Protection
Division of Hazardous Waste Management

NOTICE OF VIOLATION
/V,T~.

NAME OF FACILITY

LOCATION OF FACILITY

NAME OF OPERATOR _

DATE

g <•:vU/-- C*l«~ ~, ,<La fc**J

You are hereby NOTIFIED that during my inspection of your facility on the above date, the following

violation(s) of the Solid Waste Management Act, (N.J.S.A. 13:1E-1 et seq.) and Regulations (N.J.A.C.
t

7:26-1 et seq.) promulgated thereunder and/or the Spill Compensation and Control Act, (N.J.S.A.

58:10-23.11 et seq.) and Regulations {N.J.A.C. 7:1E-1 et seq,) promulgated thereunder were observed.

These violation(s) have been recorded as part of the permanent enforcement history of your facility.

DESCRIPTION OF VIOLATION 7/<K/ "" ?. '. (a (-J- S^ fitt , L'2* t t' -

Remedial action to correct these violations must be initiated immediately and be completed by

TUT)^ 7 1^30_______ . Within fifteen (15) days of receipt of this Notice of Violation, you

shall submit in writing, to the investigator issuing this notice at the above address, the corrective measures
you have taken to attain compliance. The issuance of this document serves as notice to you that a

violation has occurred and does not preclude the State of New Jersey, or any of its agencies from initi-
ating further administrative or legal action, or from assessing penalties, with respect to this or other

violations. Violations of these regulations are punishable by penalties of $25,000 per violation.

of Environmental Protection

848750016
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CONTACT) s ) ~\>ftAl \e

tVUv

\>1

TELEPHONE NUMBE?. ____ "2-Cl-UucV-

NEWARK PERSONNEL INVOLVE ft

DATE AND HOUR CONTACTED

PURPOSE OF CONTACT

6\'2^\'\O

\fQ^?ilLT\O<i - _

COMI^EJITS :

'

848750017



Hoechst Celanese

Chemical Group
Newark Terminal
Hoechst Celanese Corporation
354 Doremus Avenue
Newark, NJ 07105-4872
201 589 2705

May 23, 1990

Newark Fire Department
1010 18th Avenue
Newark, N.J. 07106

Attention: John H. Antiss
Battalion Chief
Fire Prevention Division

Dear Mr. Antiss:

Enclosed please find the revised Fire/Emergency Plan for the
Hoechst Celanese Chemical Group Newark Terminal. The Terminal is
located on 354 Doremus Avenue, Newark, New Jersey.

The original Fire/Emergency Plan was approved by your department
as of March 28, 1989.

The revisions in the plan reflect requirements in the New Jersey
Department of Environmental Protection Toxic Catastrophic
Prevention Act (NJTCPA) and Hoechst Celanese Administrative
changes.

Please review the enclosed Fire/Emergency Plan. We hope that this
plan meets with your approval and we would be happy to answer any
questions you may have. A written reply would be appreciated and
is required for NJTCPA documentation purposes.

Thank you in advance for your assistance.

Very truly yours,

HOECHST CELANESE CHEMICAL GROUP INC.

A. Coogacy Acevedo
Env/Health/Safety Representative

cc: R. Carpenter - Newark
G. Rowen - Bridgewater
TCPA file

Hoechst \t

848750018



Hoechst Celanese

Chemical Group
Newark Terminal
Hoechst Celanese Corporation
354 Doremus Avenue
Newark, NJ 07105-4872
201 589 2705

May 23, 1990

Newark City OEM - LEPC
Deputy Robert D. Swales
1 Lincoln Ave Rm. 206A
Newark, N.J. 07104

Dear Mr. Swales:

Enclosed please find the revised Fire/Emergency Plan for the
Hoechst Celanese Chemical Group Newark Terminal. The Terminal is
located at 354 Doremus Avenue, Newark, New Jersey.

The original Fire/Emergency Plan was approved by the Newark Fire
Department as of March 28, 1989.

The revisions in the plan reflect requirements stated in the New
Jersey Department of Environmental Protection Toxic Catastrophic
Prevention Act (NJTCPA) and Hoechst Celanese Administrative
changes.

Please review the enclosed Fire/Emergency Plan and keep it on file
for your use in case of an emergency.

We would be happy to address any of your questions or concerns
about the plan or listen to any suggestions you may have in making
the plan more effective.

Thank you in advance for your cooperation.

Very truly yours,

HOECHST CELANESE CHEMICAL GROUP INC.

A. Coogan afcevedo
Env/Health/Safety Representative

cc: R. Carpenter - Newark
G. Rowen - Bridgewater
TCPA file

Hoechst (0
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Hoechst Celanese

Chemical Group
Newark Terminal
Hoechst Celanese Corporation
354 Doremus Avenue
Newark, NJ 07105-4872
201 589 2705

May 23, 1990

Newark Police Department
31 Green Street
Newark, NJ 07102

Dear Gentlemen/Ladies:

Enclosed please find the revised Fire/Emergency Plan for the
Hoechst Celanese Chemical Group Newark Terminal. The Terminal is
located at 354 Doremus Avenue, Newark, New Jersey.

The original Fire/Emergency Plan was approved by the Newark Fire
Department as of March 28, 1989.

The revisions in the plan reflect requirements stated in the New
Jersey Department of Environmental Protection Toxic Catastrophic
Prevention Act (NJTCPA) and Hoechst Celanese Administrative
changes.

Please review the enclosed Fire/Emergency Plan and keep it on file
for your use in case of an emergency.

We would be happy to address any of your questions or concerns
about the plan or listen to any suggestions you may have in making
the plan more effective.

Thank you in advance for your cooperation.

Very truly yours,

HOECHST CELANESE CHEMICAL GROUP INC.

_____
A Coogan-^Acevedo
Env/Health/Safety Representative

cc: R. Carpenter - Newark
G. Rowen - Bridgewater
TCPA file

Hoechst

848750020



Hoechst Celanese

Chemical Group
Newark Terminal
Hoechst Celanese Corporation
354 Doremus Avenue
Newark, NJ 07105-4872
201 589 2705

May 24, 1990

Newark Fire Department
1010 18th Avenue
Newark, N.J. 07106

Attn: John H. Antiss
Battalian Chief
Fire Prevention Division

Dear Mr. Antiss:

The Hoechst Celanese Newark Terminal located at 354 Doremus Avenue
was inspected on May 2, 1990 by the New Jersey Department of
Environmental Protection (NJDEP) , Hazardovis Waste Management
Division. During this visit the NJDEP Inspector informed me of
Regulation N.J.A.C 7:26-9.6(f)5 and N.J.A.C 7:26-9.7(f) requiring
our facility to have semi-annual fire inspections and semi-annual
emergency drills involving all employees and Newark Fire and Police
Departments. I have attached a copy of the Notice of Violation for
your review.

Please indicate (x) below whether your department would be able to
conduct semi-annual inspections and participate in semi-annual
drills beginning this year. I would also appreciate your comments
on this matter and I would be happy to answer any questions you may
have.

Please check (x) one of the following:

_____ Newark Fire Department would be able to conduct semi-
annual inspections and participate in semi-annual drills.

_____ Newark Fire Department would not b? able to conduct semi-
annual inspections and participate in semi-ammal drills.

- 1 -

Hoechst
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Comments:

Signature:
John H. Antiss
Battalian Chief
Fire Prevention Division

Thank you in advance for your assistance.

Very truly yours,

HOECHST CELANESE
CHEMICAL GROUP INC.

ACoogan Acevedo
Env/Health/Safety Representative

cc: R. Carpenter
R. Maurer
G. Rowen
NJDEP

- 2 -

848750022



Hoechst Celanese

Chemical Group
Newark Terminal
Hoechst Celanese Corporation
354 Doremus Avenue
Newark, NJ 07105-4872
201 589 2705

May 24, 1990

Newark Fire Department
1010 18th Avenue
Newark, N.J. 07106

Attn: Lowell S. Jones
Fire Chief

Dear Mr. Jones:

The Hoechst Celanese Newark Terminal located at 354 Doremus Avenue
was inspected on May 2, 1990 by the New Jersey Department of
Environmental Protection (NJDEP), Hazardous Waste Management
Division. During this visit the NJDEP Inspector informed me of
Regulation N.J.A.C 7:26-9.6(f)5 and N.J.A.C 7:26-9.7(f) requiring
our facility to have semi-annual fire inspections and semi-annual
emergency drills involving all employees and Newark Fire and Police
Departments. I have attached a copy of the Notice of Violation for
your review.

Please indicate (x) below whether your department would be able to
conduct semi-annual inspections and participate in semi-annual
drills beginning this year. I would also appreciate your comments
on this matter and I would be happy to answer einy questions you may
have.

Please check (x) one of the following:

_____ Newark Fire Department would be able to conduct semi-
annual inspections and participate in semi-annual drills.

Newark Fire Department would not be able to conduct semi-
annual inspections and participate in sero'-annual drills.

- 1 -

Hoechst
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Comments:

Signature:
Lowell 8. Jones
Fire Chief

Thank you in advance for your assistance.

Very truly yours,

HOECHST CELANESE
CHEMICAL GROUP INC.

A Coogan Acevedo
Env/Health/Safety Representative

cc: R. Carpenter
R. Maurer
G. Rowen
NJDEP

- 2 -

848750024



Hoechst Ceianese

Chemical Group
Newark Terminal
Hoechst Celanese Corporation
354 Doremus Avenue
Newark, NJ 07105-4872
201 589 2705

May 25, 1990

Newark Police Department
31 Green Street
Newark, New Jersey 07102

Attention: Thomas DeLessio
Chief of Police

Dear Chief DeLessio,

The Hoechst Celanese Newark Terminal, located at 354 Doremus Avenue, was inspected
on May 2, 1990 by the New Jersey Department of Environmental Protection (NJDEP),
Hazardous Waste Management Division. During this visit the NJDEP Inspector
informed me of Regulation N. J. A. C. 7:26-9(f) requiring our facility to have
semi-annual emergency drills involving all employees and the Newark Fire and
Police Departments. I have attached a copy of the Notice of Violation for your
review.

Please indicate (x) below whether your department would be able to participate
in semi-annual emergency drills. I would also.appreciate your comments on this
matter and I would be happy to answer any questions you may have.

Please check (x) one of the following:

_____________Newark Police Department would be able to participate
in semi-annual emergency drills.

_____________Newark Police Department would not be able to par-
ticipate in semi-annual emergency drills.

Comments:

Thank you in advance for your assistance,
cc: R. Carpenter

R. Maurer
Very truly yours, G> Rover

A~. Coogan-AcfeVedo
Env/Health/Safety Representative

848750025
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Hoechst Celanese

0 3 1S90

ENVIRONMENTAL. HEALTH &
SAFETY AFFAIRS

Chemical Group
Newark Terminal
Hoechst Celanese Corporation
354 Doremus Avenue
Newark, NJ 07105-4872
201 589 2705

April 30, 1990

N.J. Dept. of Environmental Protection
Division of Hazardous Waste Management
401 East Street - Fifth Floor
CN 028
Trenton, New Jersey 08625

Attention: Manifest Section - Annual Reports

RE: Generator's Annual Report 1989
Hoechst Celanese Chemical Group, Inc.
Newark Terminal
354 Doremus Avenue
Newark, New Jersey 07105

Gentlemen:

In accordance with the New Jersey. Hazardous Waste
Regulations, please find enclosed the Generator's
Annual Report for the year 1989, for Hoechst
Celanese Chemical Group, Inc. - Newark Terminal.

Sincerely yours,

HOECHST CELANESE
CHEMICAL GROUP, INC.

Safety/Health/Environmental Rep

cc: —R. MdUi^i -• Dallas——-
G. Rowen - Bridgewater
R. Carpenter - Newark

Hoechst

848750026



SUPPLEMENTAL ATTACHMENT 13
Documents relating to the ownership/operation of the facility

848750027



OWNERSHIP CHRONOLOGY OF THE HOECHST CELANESE CHEMICAL GROUP.
LTD. FACILITY AT DOREMUS AVE.. NEWARK. NJ

1926-1953/54: The property was owned by The Texas Company.

1953/1954: The Texas Company sold the property to Celanese Corporation of
America.

4/23/54: Celanese Corporation of America sold the property to The Prudential
Insurance Company of America.

4/30/54 - 6/5/80: The Prudential Insurance Company of America leased the property to
Celanese Corporation of America.

6/6/80: The Prudential Insurance Company of America sold the property to Celanese
Chemical Company, Inc., a subsidiary of Celanese Corporation of America.

1987: American Hoechst and Celanese Corporation merged to form Hoechst Celanese
Corporation.

1/88: Celanese Chemical Company, Inc. changed its name to Hoechst Celanese
Chemical Group, Inc.

12/31/95: Ownership of the property was transferred to Hoechst Celanese Chemical
Group, Ltd. , a limited partnership comprised of Hoechst Celanese Texas Holdings,
Inc., as general partner and Hoechst Celanese Chemicals, Inc. as limited partner.
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II

THIS INDENTURE, mada tha Thirtieth day of

I' April * 195U, by and batman THE PRuEEOTIAL INSURANCE

!J COHPANT OF AMXICA, a corporation organiiad and axiating undar and
i

by virtue of the lam of tha Stata of Haw Jersey, having ita

principal place of buainaaa at No. 763 Broad Straat in tha City of

Newark, County of Easex and State of Haw Jeraey, party of tha first

part (harainaftar rafarrad to aa tha "Landlord"), and CSLAK&SE

CORPORATION OF AMERICA, a corporation organiiad and existing undar

and by virtua of tha lam of tha Stata of Delaware, hiving ita

principal place of buainaaa at No. 180 Kadiaon Avenue in tha City

of New Tork, County of New York and Stata of New York, party of tha

aacond part (harainaftar rafarrad to aa the "Tenant"),

W I T N K S S E T H j i .

That tha Landlord, for and in consideration of tha rants,

covenants and agreements hereinafter reserved, mentioned and con- I
i

tained on the part of the Tenant, its successors and assigns, to be !
j

paid, kept and performed, has demised and leased, and by theae i

presents does demise and lease, unto the Tenant, and the Tenant doea

hereby take and hire, upon and subject to the conditions hereinafter

expressed, the real property together with the buildings and Improve-

ments thereon erected, situate, lying and being in the City of Newark,

in the County of Essex and Stata of New Jersey described in Exhibit A

attached hereto and made a part hereof.

Said premises are subject tot

1. Public and private rights in that part of premises described
herein lying within the bed of the street known as Doremus
Avenue, formerly Avenue "R".

2. Rights of adjoining property owners in Plum Creek.

3. Paramount Rights of tha United States of America to fix a line
from tia* to time for navigation or a pier-head line at any
point below high water mark without compensation.

It. Rights of the Department of Conservation and Economic Devel- \
opmant to supervise plans for any building or other improvement
or development to be erected or made on the water front and to
abate as a public nuisance any improvements thereon commenced
or made since April 8, I?!]*, without the approval of the New
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Jersey Harbor Cosadsslon, or aald Department of Conservation
and Economic DerelopMent under authority given by RS 12i£
et eeq.

5. Agreement from The Tezae Company to Public Service Electric and
Oas Company, bearing date February 21, 1936* granting per-
mission to erect, repair and renew one guy pole, anchor guy
and one guy wire*

6. AgreeMnta entered into between The Texas Company and Bay
Shore Connecting Railroad Company under dates of October 29,
1926, June 1, 1919 and December 21, 1950. I

7. Rlghta of ownere of utility polea under unrecorded agreement
between The Texas Company and Public Sendee Electric Company
dated December 16, 1911i and unrecorded agreement between
The Texae Company and New Tork Telephone Company dated
September 1919.

8. Tene and Condition* of Grant by The State of Mew Jereey to
The Texas Company, dated January 16, 1928 and recorded February
3, 1928 in Book R-77 of Deade at Page 357*

9* Orant by Fidelity Realty Company to Bay Show Connecting
Railroad Company dated January 10, 190? and recorded January
23, 1907 in Book N-ltl Page 20.

The above described premiaea are hereinafter referred to

as the "demiaed premiaea",

TO HAVE AND TO HOLD the demiaed premiaea unto the Tenant,

ita aucceaaora and aaaigna, for an initial term of twenty (20) yeara

and all (6) montha commencing on the Thirtieth day

of April , 19 5k , and expiring on the

Thirty-first day of October , 19 7lt ,

(unlese thia leaae shall sooner terminate aa hereinafter provided),iI
yielding and paying therefor during auch initial tern a net rental,

over and above the other and additional paymenta to be made by the

i| Tenant aa hereinafter provided, aa follows i

$1,112.50 on May 1, 195U and monthly there-

after to and including October 1, 195U.

The net annual rental for a period of twenty (20) yeara

thereafter ahall be equivalent to 10£ of the purchase price for each '

of the firat ten (10) yeara of aaid twenty-year period, 5.7551 of the j
I

> purchase price for each of the next five (5) years of aaid twenty-
i
i year period, and 3«5£ °f the purchase price for each of the remaining
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five (5) years of aald twenty-year period.
It ia undaretood that the Tenant intends to construct

certain additional facilities and improvement* hereinafter described,

and that the Landlord will reimburse the Tenant for the coat (but

not to exceed 1500,000,00) of auch of aaid facillUee aa ahall have

been completed within twelve (12) montha from the date of thij

lease or the sum of 1500,000*00 whichever ahall be leaa.

If auch facilitiea and improvementa are aubatantially

completed to the reasonable satisfaction of the Landlord within six

(6) montha from the date of this lease, and the cart thereof ia not

leaa than 1500,000.00, the Landlord will promptly reimburse the

Tenant for auch coat (but not to exceed $500,000*00} and thereupon :

the amount so advanced ahall be added to the original purchase !

price in computing the net annual rent during the last twenty (20)

years of the initial term and during the eight fiv»-year renewal

terms provided in Article XVIII of this lease.

If such facilities and improvements are nubatantially

completed to the reasonable aatisfaction of the Landlord within

the aeventh (7th) and twelfth (12th) months from the date of this

! lease, and the cost thereof ia not less than $500,000.00, the

|| Landlord ahall promptly reimburse the Tenant for such cost (but not

. to exceed $500,000.00) and thereupon the Tenant ahall become obli-
i
j! gated to pay the Landlord, in addition to the rentals hereinabove

,! set forth in connection with the original purchase price, the

l! following net annual rentals t
I
i 1Q.06£ of the amount of such reimbursement, if disbursed
i on the first day of the eighth (8th) month, ;

f 10.11$ of said amount, if disbursed on the first day of |
; the ninth (9th) month, I
l j i
;i 10.16£ of aaid amount, if disbursed on the first day of
] the tenth (10th) month,
|j 10*22;f of aaid amount, if disbursed on the first day of
ii the eleventh (llth) month, i
j> 10.27$ of aaid amount. If disbursed on the first day of '
i the twelfth (12th) month, ;

'i 10.3338 of aald amount, if diabursed on the flret day of i
j the thirteenth (13th) month. '
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If all of auoh faoilitiea and improvementi! are not fully

completed at the end of the twelfth Month, from the date of thia

leaae, the Landlord ahall reimburse the Tenant on the firat day of

the thirteenth Month for the coat of aueh faeilitien and improvements

aa ahall have been fully completed (but not to exceed 1500,000.00),

whereupon the additional annual net rental payable from and after the

firat day of said thirteenth Month •hall be in aaount equivalent to

10«33Jf of the amount of auoh reimbursement, and thereafter any

obligation of the Landlord to advance additional amounts by way of

reimbursement to the Tenant ahall cease*

The foregoing additional rentals shall be payable in equal

monthly installments in advance from the date of disbursement by way

of reimbursement to and including the last month of the tenth year of

the twenty-year period above mentioned. Thereafter rental payments

based upon the amount disbursed by way of reimbursement for such

additional facilities and Improvements shall be in accordance with the

rental provisions applicable to the original purchase price.

The additional facilities and improvements to be constructed

or installed by the Tenant subject to the terms and conditions con-

tained herein consist of the followingi

Six new 15x18' stainless steel tanks, complete with pumps,
heaters, filters, cathodic protection and instrumentation.
Improvements to existing tanks.
Fire foam system for storage tanks and new fire walla where
required.

Relocation of Railroad siding and additional aiding, tank car
racks and truck loading dock.

Mew dolphins, decking and runway.
Open extension to warehouse, building 11, heating and sprinkler
system.
Yard fire prevention system. Fire pumps with motors, yard
hydrants, hose houses, etc.
Piping complete with supports, foundations and sleepers.
Mew boiler. 5,000 f/hr at 150 I complete with foundations and
instruments to be installed in building fl*.

Air compressor 300 C.F.H. 150 I complete with foundation.
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Sleetrieal system,
Truck acala.

Four naw 50,000 gallon capacity aluminum atontga tanks*

Said additional facilitiaa and Inprovemanta ahall ba com-

pletad in accordanca with plana and apacificationa to ba praparad

by tha Tenant and to ba submitted to tha Landlord for approval.

Tha Tanant may make substitutions, eliminations or modification*

with raapact to any of tha foragoing items, provided that plana and

apacifioatlona of auoh substitutions, allninationa or modifications

ahall ba firat aubnittad to tha Landlord for ita approval. During

tha couraa of tha conatruotion of aaid additional facilities and

improvements, tha Landlord and ita representatives nay enter upon

tha premises and inapact tha work for tha pnrpoaa ojf aaaing that

tha work jconforma with tha approrad plana and specifications. Tha

additional facilitiaa and improvements shall ba daanad to hava bean

completed within tha meaning of this agreement whan all work ahall

hava bean dona in accordance with all applicable requirements of

law and with tha approved plana and specifications, aa evidenced

by a certificate of completion by the architect or engineer in

charge of construction.

Tha worda "purchase price" or "original purchaae price*

aa uaad herein ahall ba construed to mean tha amount of consideration

paid by tha Landlord to or for tha benefit of tha Tenant on the data

of acquisition of title to tha demised .premiaea by tha Landlord.

Said net annual basic rental shall ba paid in equal

monthly inataUments in advance on tha firat day of each and every

calendar month hereafter in lawful money of the United States of

America at the office of tha Landlord, 1180 Raymond Boulevard,

Newark 2, Hew Jersey, or at such other place aa may hereafter be

designated by tha Landlord. Rental for a period of leas than one

month ahall be adjusted pro-rata. Said net annual basic rental is

hereinafter sometimes referred to aa the "basic rent".
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MttlCLB I

The Tenant covenant* to pay the baaic rent herein reserved
and all other auaa which may become due hereunder, or be payable
by the Tenant hereunder, at the tinea and in the manner in this
leaee provided.

ABTICLE II

The Tenant agree* to uee and occupy the deaiaed premises
only for lawful purpoaea.

ABTICLK in

Seetion 1. The Tenant covenant* and agree* to pay, a*
additional rent, before any fine, penalty, intereat or coat may be
added thereto for the non-payment thereof, all real »atat* taxea,
aaaeaamenta, water rate* and charge*, and other gorernmntal charge*,
general and apeeial, ordinary and extraordinary, unforeseen a* well
a* for**een, of any kind and nature whatsoever, including but not
limited to asaeaamanta for public improvement* or benefit*, which
ahall during the tern hereby demlaed be laid, a*ae***d, levied, or
imposed upon or become due and payable and a lien upon the demiaed
premiae* or any part thereof (all of which taxea, assessments,

11 water rate* or charges, levies and other governmental charge* are
| hereinafter referred to a* "imposition*); provided, however, that

1 if, by lew, any such imposition is payable, or nay *t the option
ij of the taxpayer be paid, in installments (whether or not interest
r ahall accrue on the unpaid balance of such imposition), the Tenant
may pay the aame together with any accrued intereat on the unpaid
balance of such imposition in inatallmenta aa the aant respectively
become due and before any fine, penalty, intereat or cost may be
added thereto for the non-payment of any such installment and

. interest) and provided, further, that any imposition relating to a
fiscal period of the taxing authority, a part of which period is
included within the term of this leaae, and a part of which ia
included in a period of time after the termination of the term of

i this leaae, ahall (whether or not, during the term of this leaae,
j such imposition shall be laid, assessed, levied, or imposed upon
or become due and payable and a lien upon the demiaed premises or
any part thereof) be adjusted as between the Landlord and the
Tenant aa of the termination of the term of this leaae, ao that

I the Landlord shall pay that proportion of such imposition which
that part of such fiscal period included in the period of tine

i after the termination of the term of this leaae, beani to such
I fiscal period, and the Tenant shall pay the remainder 'thereof.
| With respect to any imposition for public Improvement)! or benefits
which by lav i* payable, or at the option of the taxpayer may be

, paid, in installments, the Landlord ahall pay the inaliallinent*
i thereof which become due and payable subsequent to the termination
i of the term of this leaee, and the Tenant shall pay thoae install-
1 raents which become due and payable during the term of this lease.
i
i Section 2. If, at any time during the term of this
| lease, under the laws of the State or any political subdivision
i thereof in which the demised premises are situated, a tax or
exciae on rent* or other tax, however described, ia levied or
assessed by said State or political subdivision againnt the Land-
lord or the basic rent expressly reserved hereunder, aa a substitute

1 in whole or in part for taxes assessed or Imposed by naid State
' or political subdivision on land and buildings or on 'Land or build-
ings, the Tenant covenants to pay and discharge such tax or exciae
on rents or other tax but only to the extent of the amount thereof
which la lawfully assessed or Imposed upon the Landlord and which
was so assessed or imposed as a direct result of the Landlord's
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ownership of the demised premises, or of this leaee or of the
rentals accruing under this lease, it being the intention of the
parties hereto that the basic rent to be paid hereunder shall be
paid to the Landlord absolutely net without deduction of any
nature whatsoever except as in this lease otherwise expressly pro-
vided. The payment to be made by the Tenant pursuant to this
section shall be made before any fine, penalty, interest or cost
may be added thereto for the non-payment thereof. Such tax or
excise on rents or other tax shall be deemed to be an "imposition",
as defined in Section 1 of this Article.

Section 3. Bothing in this lease contained shall require
the Tenant to pay any franchise, estate, inheritance, succession,
capital levy or transfer tax of the Landlord, or aioQr income,
excess profits or revenue tax or any other tax, assessment, charge
or levy upon the rent parable by the Tenant under this lease except
to the extent hereinabove provided.

Section 1|. The Tenant covenants to furnish to the
Landlord, within thirty (30) day* after the datt upon which any
such imposition is payable by the Tenant as in thin Article provided,
photostatic copies of official receipts of the appropriate taxing
authority, or other proof satisfactory to the Landlord, evidencing
the payment thereof.

Section 5. Lessee shall have the right to negotiate,
contest and/or compromise the amount or validity, in whole or in j
part, of any imposition by appropriate proceedings diligently con- I
ducted in good faith but only after payment of such imposition
unless such payment would operate as a bar to such contest or inter-
fere materially with the prosecution thereof, in which event, ,
notwithstanding the provisions of this Article, Lessee may postpone
or defer payment of such imposition if

(a) neither the property nor any part thereof 'would by j
reason of such postponement or deferment b» in danger |
of being forfeited or lost, and I

(b) Lessee shall have deposited with Lessor the amount j
so contested and unpaid, together with all interest and j
penalties in connection therewith and all charges that
may or might be assessed against or become a charge .
on the property or any part thereof in such proceedings. •

Upon the termination of any such proceedings. Lessee shall j
pay the amount of such imposition or part thereof aw finally
determined in such proceedings, the payment of which may have
been deferred during the prosecution of such proceedings, together
with any costs, fees. Interest, penalties or other inabilities in !

connection therewith, and, upon such payment, Lessor shall return,
without interest, any amount deposited with it with respect to
such imposition as aforesaid* If, at any time during the con-
tinuance of such proceedings, Leaser shall deem the amount deposited .
as aforesaid insufficient, Lessee shall, upon demand, make an '
additional deposit, as aforesaid, of such additional sun as Lessor \
reasonably may request, and upon failure of Lessee no to do, the
amount theretofore deposited may be applied by Lessor to the payment,
removal and discharge of such imposition, and the interest and
penalties in connection therewith and any costs, fees or other
liability accruing in any such proceedings, and the balance, if any, '
shall be returned to Lessee. i

Lessor shall have a right to seek a reduction in the I
valuation of the demised premises and the building assessed for tax I
purposes and to prosecute any action or proceeding theretofore !

_ i
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connenced by Laaaaa, if such aaaaaaad valuation or valuations ahall
in whola or in part ralata and partain to any pariod of tima sub-
aaquent to tha axpiration or termination of thia LaaM. To tha
extent to which any tax refund payable aa a result of any proceeding
in the Datura of cartiorari which Lessor or Laaaaa nay Institute, or
payable by raaaon of compromise or settlement of any such proceeding,

, may ba baaed upon a payment made by anyone other than Lessor and
• shall not relate to a pariod aa to which apportionment thereof has
' bean made with Lessor, I/aaaee ahall ba authorised to collect tha
aama, subject, however, to Laaaaa*a obligation to reimburse Lessor

| forthwith for any expanse incurred by Lessor in connection therewith.

I Section 6. Tha Landlord ahall not ba required to Join
i in any such proceeding unless It ahall ba necessary for it to do so
• in order to properly prosecute such proceedings and tha Landlord
ahall hare baan fully indemnified to ita satisfaction againat all
coata and expenses in connection therewith, nor ahall tha Landlord
ba subjected to any liability for tha payment of any coata or
expenses in connection with any proceeding brought by tha Tenant,
and the Tenant covenants to indemnify and aara harmless the Landlord
from any such coata or expenses.

Saction 7« Tha certificate, advice or bill of tha
appropriate official designated by law to make or issue tha same or
to receive payment of any such imposition* of tha non-payment of any
such imposition, ahall be prima facia evidence that such imposition
is due and unpaid at tha tima of the making or issuance of such
certificate, advice or bill.

Saction 8. Prudential agrees to deliver to Celaneaa any
and all billa, notices or other communicationa with respect to any
such imposition promptly upon receipt thereof by Prudential from
any taxing authority.

ARTICLE IV

Saction 1. Tha Tenant ahall, at tha Tenant's sola coat
! and expense, keep all buildings, «racted upon the demised premises
| and tha fixtures therein, insured for tha benefit of tha Landlord
and the Tenant in an amount which shall be sufficient; to prevent the

1 Landlord or tha Tenant from becoming a co-insurer of any loss (but
1 in no event in an amount lass than eighty par cant. (80Jf) of tha full
insurable value thereof), (a) againat loaa or damage by fire and (b)
againat such other risks, of a similar or dissimilar nature, as are
or ahall ba customarily covarad with raapact to buildings similar
in construction, general location, use and occupancy to the buildings
then on tha demised premises, including, but without Uniting tha
generality of tha foregoing, windstorm, hail, explosion, riot and
civil commotion, damage from aircraft and vehicles and smoke damage,
as and when insurance againat such other risks is obtainable. Tha
term "full insurable value11 shall mean actual replacement value, less /,
excluding foundation and excavation costs. depreciation,

Saction 2. Tha Tenant shall also, at tha Tenant'a sole ;
cost and expense, but for tha mutual benefit of tha Landlord and
the Tenant, maintain (a) general public liability iniiurance against
claims for parsons! injury, death or property damage occurring upon, >
in or about the demised premises or any elevators or aacalatora
therein and on, in or about the adjoining streets and paaaagewaya,
such insurance to afford protection to the limit of not lass than
$50,000.00 in respect to injury or death to a single person, and to
tha limit of not less than $300,000.00 in raapact to any one accident, ,
and to tha limit of not leas than $50,000.00 (with $5,000.00 deductable}

8
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in respect to property damage] (b) ateam boiler innuranee on all
ateam boilers, pressure boilere or other «ruch apparatus aa the
Landlord may deem necessary to be covered by suoh insurance and in
ouch amount or amounts aa the Landlord may from tine to tine reason-
ably require) and (c) war damage insurance (whenever such insurance
shall be written by the United States of America or any agency or
instrumentality thereof and a state of war or public emergency

i exists) upon all buildings and fixtures to the full, insurable value
i thereof.

Section 3. All policies of insurance shall provide that
the proceeds thereof shall be payable to the Tenant and the Land-
lord as their respective interests may appear, except that the
policies described in Section 1 and subdivision (b) and (c) of
Section 2 of thia Article shall, if the Landlord so requires, also
be payable to the holder of any mortgage now or hereafter becoming
a lien on the fee of the demised premises, or any part thsreof,
as the interest of such holder may appear, pursuant to a standard
mortgagee clause. All policies of insurance shall, to the extent
obtainable, provide that any loas shall be payable to the Landlord
notwithstanding any act or negligence of the Tenant which might
otherwise result in a forfeiture of said insurance, provided it
shall not give the insurance company right of subrogation against
th« Tenant.

Section ti> All policies of insurance (which may cover
other properties of the Tenant) shall be effected under standard
form policies, issued by insurers of recognised responsibility,
which are veil rated by national rating organisations, and have been
approved in writing by the Landlord, which approval shall not be
unreasonably withheld. Such policies or certificates thereof (con-
taining an endorsement that th« same shall not be cancelled except
upon ten (10) days prior written notice to the Landlord) shall be
delivered to the Landlord with evidence satisfactory to the Landlord
that the premiums thereon have been paid, not less than ten (10)
days prior to the expiration of any then current policy.

Section 5« It ia the intention of the parties that ths
Tenant shall take out, maintain in force at all tiroes, pay for
and deliver to the Landlord all of the policies of Insurance or j
certificates hereinabove referred to at such times and in such
manner so that the Landlord shall at all times during the initial !
term and any renewal term of thia lease be in possession of paid-up j
policies or certificates which are in full force and effect.

Section 6. The premiums on all transferrable insurance j
policies in force at the termination of the initial ten or any i
renewal tern of thia lease, shall be apportioned as between the i
Landlord and ths Tenant in such manner that the Landlord shall !
reimburse the Tenant for that portion of the aggregate premiums
unearned on all such policies in force at the expiration of the :
initial term or of any renewal term of this lease. ;

ARTICLE Y

The Tenant covenants and agrees that if it shall at any
time fail to pay any imposition pursuant to the provisions of
Article III hereof, or to take out, pay for, maintain or deliver
any of the insurance policies or certificates provided for in Article
IV hereof, or shall fail to make any other payment or perform any
other act on its part to be made or performed aa In thia lease
provided, then the Landlord, after ten days notice to Tenant (or
without notice In case of emergency) may, but shall not be obligated
so to do, without waiving, or releasing the Tenant from, any
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obligations of tha Tenant in thia laaaa contained* pay any auch
imposition, effect any such insurance coverage and pay premiums
therefor, and may make any othar payment or perform any othar act
on tha part of the Tenant to be made and performed as in this lease
provided, in such manner and to such extent as tha Landlord may deem
desirable, and in exerciaing any such rights to pay necessary and
incidental costs and expenses, employ counsel and incur and pay
reasonable attorneys' fees. All sums so paid by the Landlord and
all necessary and incidental coat* and expenses in connection vith
the performance of any such act by the Landlord, together vith
interest thereon at the rate of six per centf (6£) per annum from
the date of the making of such expenditure by tha Landlord, shall
be deemed additional rent hereunder and, except as otherwise in this
lease expressly provided, shall be payable to tha Landlord on demand
or at tha option of tha Landlord may be added to any basic rent then
due or thereafter becoming dua under this leaee, and tha Tenant
covenants to pay any such cum or sun with interest as aforesaid
and the Landlord shall hare (In Addition to any right or remedy of
the Landlord) the same right* and remedies in the event of the non-
payment thereof by the Tenant as in the case of default by the
Tenant in the payment of the basic rent.

ARTICLE VI

The Tenant covenants throughout the tent of this lease
and any renewal term, at the Tenant's sole cost and expense, to take
good care of the demised premises, including the buildings and
improvements now or at any time erected thereon, the equipment, fix-
tures, motors and machinery thereof, and the sidewalks, curbs, road-
ways, parking areas, fences and vaults, if any, and to keep the
same in good order and condition, and shall promptly at the Tenant's I
own cost and expense make all necessary repairs, interior and exter-
ior, structural and non-structural, ordinary as well as extraordinary,1
foreseen as well as unforeseen. When used in this Article, the term ,
"repairs" shall include replacements or renewals when necessary, and
all such repairs made by the Tenant shall be equal in quality and
class to the original work* The provisions and conditions in
Article VIII applicable to changes or alterations, or, as the case i
may be, to changes or alterations involving an estimated cost of i
more than $100,000.00, shall similarly apply to repairs required to
be done under this Article. The Tenant shall keep and maintain all ,
portions of the demised premises and the sldevalka Adjoining same
in a clean and orderly condition, free of accumulation of dirt, i
rubbish, snow and ice. :

ARTICLB VII

Section 1. The Tenant covenant* throughout the term of
thia lease, at tha Tenant's sole cost and expense, promptly to
comply with all laws and ordinances and the orders, rules, regulations
and requirements of all federal, state and municipal governments and
appropriate departments, commissions, boards and officers thereof,
and the orders, rules and regulations of the Board of Fire Under-
writers where the demised premises are situated, or any other body
now or hereafter constituted exercising similar functions, foreseen
or unforeseen, ordinary as well as extraordinary, and whether or
not the same require structural repairs or alterations, which may
be applicable to the demised premises, the fixtures thereof and
the aidewalka, curbs and vaults, if any, adjoining the demised
premises or the use or manner of use of the demised premises. The
Tenant will likewise observe and comply with the requirements of
all policies of public liability, fire and all other policies of
insurance at any time in force with respect to the buildings and

10
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improvements on the demised premises and the equipment thereof.
The provisions and conditions la Article Till applicable to changes
or alterations or, as the case nay be, to changes or alterations
involving an estimated cost of more than $1X>0,000»00, shall similarly
apply to work required to be done under this Article*

Section 2. The Tenant shall have the right to contest
by appropriate legal proceedings, without cost or expense to the
Landlord, the validity of any law, ordinance, order, rule, regu-
lation or requirement of the nature herein referred to, and if, by
the terms of any such law, ordinance, order, rule, regulation or
requirement, compliance therewith may legally be held in abeyance
without subjecting the Tenant or the Landlord to any fine, penalty
or to prosecution for a crime or to cause the demised premised to
be condemned or vacated for failure so to comply therewith, the
Tenant may postpone compliance therewith until the final determlnatior
of any such proceedings, provided that all such proceedings shall
be prosecuted with all due diligence and dispatch.

ARTICLE 7111

The Tenant shall hare the right at any time and from time
to time during the initial ten of this Isase or any renewal term
to make any changes, installations, additions, improvements and
•Iterations (sometimes referred to in this Article as changes or
alterations) structural or otherwise, to the buildings, improvements
and fixtures now or hereafter on the demised premioes as the Tenant
shall deem necessary or desirable in connection with the require-
ments of its business, which such changes and alterations (other
than changes or alterations of the Tenant's movabl* trad* fixtures,
machinery and equipment) shall be mad* in all cases subject to the
following conditions which the Tenant covenants to observe and
perform

(a) No change or alteration shall be undertaken until the
Tenant shall have'procured and paid for, no far as the
same may be required from time to time, all municipal per-
mits and authorisations of the various municipal depart-
ments having jurisdiction, and the Landlord agrees to join
in the application for such permits or authorizations
whenever such action is necessary.

(b) Mo structural change or alteration involving an estimated
cost of more than $25,000.00 shall be undertaken until
detailed plans and specifications have first been submitted
to and approved in writing by the Landlord:.

(c) No changes or alterations involving an estimated cost of
more than $100,000.00 shall be undertaken until.the Land-
lord shall have been furnished by the Tenant, at the
Tenant's expense, with a bond on which the Tenant shall be
principal, and a surety company authorised to do business
in the state in which the demised premiseit are situate
and satisfactory to the Landlord shall be surety, and in
form satisfactory to the Landlord, conditioned upon the
completion of and payment in full for such changes or
alterations within a reasonable time, subject, however, to
delays occasioned by strikes, lockouts, acts of God,
inability to obtain labor or materials, governmental
restrictions, or similar causes beyond the control of the
Tenant, or the Tenant shall have deposited with the
Landlord a sum sufficient to pay the entire cost of any
such change or alteration as estimated by the architect
or engineer under whose supervision the work is to be
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conducted, under an agreement whereby the Landlord shall fro*
time to tine pay out SUM upon the written request of the
Tenant, which shall be accompanied by a certificate of the
architect or engineer in charge of the work, stating (1) that
the su* requested is justly due to the contractors, subcon-
tractors, Material men, laborers, engineers* architects or
other persons, firms or corporations rendering services or
materials for such changes or alterations, or is justly
required to reimburse the Tenant for expenditures made by the
Tenant in connection with such changes or alterations, and
when added to all sums previously paid out by the Landlord
does not exceed the value of the work done to the date of
such certificate} and (2) that the remaining funds so
deposited by the Tenant with the Landlord will be sufficient
upon the completion of such work to pay for the same in full;
and, upon submission of proof satisfactory to the Landlord
that the work has been paid for in full, turn over to the
Tenant the balance of the funds so deposited by the Tenant
with the Landlord* The Tenant shall also furnish the Land-
lord at the time of any such payment with an official search, ,
or other evidence satisfactory to the Landlord, that there has
not been filed with respect to the demised premises any
mechanic's or other lien which has not been discharged of
record, in respeot of any work, labor, services or materials \
performed, furnished or supplied, or claimed to have been j
performed, furnished or supplied, in connection with any such \
work* The Landlord shall not be required to pay out any such i
sum when the demised premises shall be encumbered with any '
such lien. I

(d) All changes and alterations involving as estimated cost of >
more than $100,000,00 shall be conducted under the supervision I
of an architect or engineer and performed by a contractor or !
builder each of whom shall be reasonably satisfactory to the
Landlord, except that the Landlord's approval shall not be \
required if any such engineer is an employee of the Tenant. :

(e) All changes and alterations when completed shall be of such
a character as not to reduce, or otherwise adversely affect, !
the value of the demised premises. ;

I
(f) All work done in connection with any change or alteration shall

be done promptly and in a good and workmanlike manner and in
compliance with the building and coning laws of the place in
which the demised premises are located 'and with »11 laws,
ordinances, orders, rules, regulations and mquiremants of all
federal, state and municipal governments and the appropriate
departments, commissions, boards and officers thereof, and
in accordance with the orders, rules and regulations of the
Board of Fire Underwriters where the demised premises are
situate or any other body exercising similar functions} the
cost of any such change or alteration shall be paid in cash
so that the demised premises shall at all tiiies be free of
liens for labor and materials supplied or claimed to have been
supplied to the demised premises) the work of any change or
alteration shall be prosecuted with reasonable dispatch, de-
lays due to strikes, lockouts, acts of God, inability to
obtain labor or materials, governmental restrictions, or
similar causes beyond the control of the Tenant exceptedj
workmen's compensation insurance covering all persons employed
in connection with the work and with respect to whom death or
injury claims could be asserted against the Landlord, the
Tenant or the demised premises, general liability insurance
for the mutual benefit of the Tenant and the Landlord with
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Unite of not less than $50,000.00 in the «vent of injury
to one person and of not less than $300,000.00 in the event
of injury to any number of persons in any one accident,
and with limits of not less than $50,000.00 (with $5,000.00
deductible) for property damage shall be maintained by the
Tenant at the Tenant'a sole cost and expense at all times
when any work is in process in connection with any change
or alteration.

(g) All improvement* and alteration* (other than the Tenant'a
movable trade fixture*, machinery and equipment) made or
installed by the Tenant shall immediately upon completion
or installation thereof be and become the property of the
Landlord without payment therefor by the Landlord, and
shall be surrendered to the Landlord upon the expiration
or sooner termination of the initial term or any renewal
term of this lease.

The foregoing provision* of this Article shall not be
applicable with respect to the additional facilities and improve-
ment* which may be made during the first twelve (12) Moths of the
term all as hereinbefore provided, it being understood, however,
that all other pertinent provision* of this lease shall be appli-
cable with respect thereto.

ARTICLE n

The Tenant ahall not suffer or permit any mechanic'a liens
ij to be filed against the demised premises or any part thereof by
| reason of work, labor, services or materials supplied or claimed to
• have been supplied to the Tenant or anyone holding the demised

•i premises or any part thereof through or under the Tenant. If any
1 ouch mechanic's lien shall at any time be filed against the demised

1 premises, the Tenant shall cause the same to be discharged of record
i: by payment, bonding or otherwise within twenty (20) days after the
| date of filing the same. If the Tenant shall fail to discharge such
mechanic's lien within such period, then, in addition to any other
right or remedy of the Landlord, the Landlord may, but ahall not be
obligated to, discharge the same either by paying the amount

1 claimed to be due or by procuring the discharge of such lien by
deposit in court or by giving security or in such other manner as is,

' or may be, prescribed by law. Any amount paid by the Landlord for
any of the aforesaid purposes, and all reasonable legal and other
expenses of the Landlord, including reasonable counsel fees, incurred
in procuring the discharge of such lien, with ell necessary dis-
bursements in connection therewith, with interest thereon at the rate
of six per cent. (6%) per annum from the date of payment shall be
repaid by the Tenant to the Landlord on demand, and if unpaid may

I be treated as additional rent. Nothing herein contained shall imply
I any consent or agreement on the part of the Landlord to subject the
! Landlord's estate to liability under any mechanic's lien law.

!| ARTICLE I

The Tenant covenant* not to do or suffer any vast* or
damage, disfigurement or injury to any building or improvement now

j or hereafter on the demised premise*, or the fixture* and equipment
,' thereof, or permit or suffer any overloading of the floor* thereof.

ARTICLE II

Section 1. The Tenant agree* to permit tlie Landlord and
the authorised representatives of the Landlord to enter the demleed

| premises at all times during usual business hours for the purpose
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of inspecting the sane and waking any necessary repair* to the
demised premises and performing any work therein that nay be nec-
essary to comply with any laws, ordinances, rules,) regulations or
requirements of any public authority or of the Board of Fire Under-
writers or any similar body or that the Landlord nay deem necessary
to prevent waste or deterioration in connection with the demised
premises. Nothing herein shall imply any duty upon the part of the
Landlord to do any such work which, under any provision of this
lease, the Tenant may be required to perform and the performance
thereof by the Landlord shall not constitute a waiver of the
Tenant*a default in falling to perform the same. The Landlord may
during the progress of any work in the demised prwiisea keep and
store upon the demised premises all necessary materials, tools and
equipment. The Landlord shall not in any event be liable for in-
convenience, annoyance, disturbance, loss of business or other
damage of the Tenant by reason of making repairs or the performance
of any work in the demised premises, or on account of bringing
materials, supplies and equipment into or through the demised
premises during the course thereof, and the obligations of the
Tenant under this lease shall not thereby be affected in any manner
whatsoever* The Landlord agrees, however, in connection with the
doing of any such work to cause aa little inconvenience, annoyance,
disturbance, loss of business or other damage to the Tenant as may
reasonably be possible in the circumstances* All rights herein
granted to the Landlord to enter the demised premises shall be
exercisable by Landlord at reasonable times, and at reasonable hours.

Section 2. The Landlord is hereby given the right during
usual business hours to enter the demised premises and to exhibit
the same for the purpose of sale or hire, and during the final
eleven months of the term of this lease, the Landlord shall be
entitled to display on the demised premises in such manner as not
unreasonably to interfere with the Tenant'a businena the usual "For
Sale" or "To Let" signs, and the Tenant agrees thai such signs may
remain unmolested upon the demised premises. i

ARTICLE XII

The Tenant may assign this lease, either in whole or in
part, or let, underlet or mortgage the leasehold interest of the
Tenant, or any part or parts thereof. No such assigijment, letting,
underletting or mortgage shall relieve the Tenant from any of the
Tenant's obligations in this lease contained nor shall any assign-
ment or transfer of this lease be effective unless the assignee or
transferee ahall, at th« time of such assignment or transfer,
assume all the terms, covenants and conditions of this lease there-
after to be performed by the Tenant and shall agree to be bound
thereby.

ARTICLE XIII

If any excavation or other building operation shall be j
about to be made or ahall be made upon any adjoining premises or j
streets* the Tenant shall, at its own expense, shore the foundations j
and walla of the demised premises and do any other act or thing ;
necessary for the aafety or preservation of the demised premises, and I
the Landlord shall not be liable for any inconvenience, annoyance, :
disturbance, loss of business or other damage arising therefrom. j

I
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ARTICLE IIY

The Tenant agrees to pay or cauae to be paid all chargea
for gas, electricity, light, heat or power, telephone or other
communication service uaed, rendered or supplied upon or in con-
nection with the deniaed premiaea throughout the term of this
leaae, and to indemnify the Landlord and save it hanlaaa againat
any liability or damages on such account. The Tenant shall also
at its sole coat and expense procure any and all neceaaary permita,
licenses or other authorisation required for the lawful and proper
inatallation and maintenance upon tha demised premises of viraa,
pipes, conduits, tubes and other equipment and appliances for use

I in supplying any such service to and upon the demlied premises.

ARTICLE XV

Section 1. The Tenant agreea to Indemnify and save harm-
less the Landlord againat and from any and all claim by or on
behalf of any person or persons, firm or firms* corporation or
corporations, arising from the conduct or managenent of or from

I, any vork or thing whatsoever done in or about the deniaed premises,
and will further indemnify and aave the Landlord harmless againat

i and fro* any and all claims arising during the initial term of this
: lease or any renewal term from any condition of the building on1 the demised premises or any street, curb or sidewalk adjoining the
j demised premiaea, or of any vaults, paaaagavays or apacea therein
or appurtenant thereto, or arising from any breach or default on

• the part of the Tenant in the performance of any covenant or agree-
ment on the part of the Tenant to be performed, pursuant to the
terms of this leaae, or arising from any act of negligence of the

1 tenant, or any of its agents, contractors, servanta, employees or
;i licensees, or arising from any accident, injury or damage whatso-!i ever caused to any person, firm or corporation occurring during the
| initial term of this leaae or any renewal thereof, in or about
the demised premises, or upon or under the sidewalks and tha land

' adjacent thereto, and from and against all coats, counsel feea,
.1 expenses and liabilities incurred in or about any such claim or
!j action or proceeding brought thereonj and in case any action or
•[ proceeding be brought against the Landlord by reason of any such
'; claim, the Tenant upon notice from the Landlord covenants to
resist or defend such action or proceeding by counsel reasonably

: satisfactory to the Landlord.
j
j Section 2. The Tenant is fully familiar with the physical
;' condition of the demised premises, the building, improvements,
! fixtures and equipment thereof. The Landlord has m.de no represent-
ations of whatever nature in connection with the condition of the

{ demised premises or of the buildings, improvements, fixtures or
! equipment thereof and the Landlord shall not be liable for any
! latent or patent defects therein.
i
1 ARTICLE IVI

Section 1. The Tenant further covenants and agreea that
i in case of damage to or destruction of any building on the demised
j premises or of the machinery* fixtures and equipment thereof by
fire or otherwise, it will promptly at ita sole cost and expense
repair, restore and rebuild the same as nearly as possible to the
condition they were in immediately prior to such damage or des-
truction or with such changea or alterations as may be made in
conformity with Article VIII. The provisions and conditions in
Article Till applicable to changes or alterations, or, as the case
may be, to changea or alterations involving an estimated cost of
more than $100,000.00 shall similarly apply to work required to be
done under this Article.
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Section 2. All ineurance money recovered by the Landlord
on account of eueh damage or destruction lees the cost, if any, to
the Landlord of auch recovery, ehall be applied by toe Landlord to
the payment of the coat of the repairing, restoring and rebuilding
(hereinafter in this Article referred to as the "work") and shall
be paid out from time to tine to the Tenant as such work progresses
upon the written request of the Tenant, which shall be accompanied
by a certificate of the architect or engineer in charge of the work,
stating (a) that the SUB requested, is Justly due to the contractors,
subcontractors, material men, laborers, engineers, architects or
other persons, firms or corporations rendering services or materials
for auch work, or is justly required to reimburse the Tenant for
expenditures made by the Tenant in connection with such work, and
when added to all sums previously paid out by the landlord does not
exceed the value of the work done to the date of ouch certificate;
and (b) that the insurance noney remaining in the hands of the Land-
lord, together with the sums, if any, deposited by the Tenant with

ji the Landlord pursuant to Article VIZI hereof* will be sufficient
I upon the completion of such work to pay for the aawt in full. The
| Tenant shall also furnish the Landlord at the time of any such pay-
jl ment with an official search or other evidence satisfactory to the
i Landlord that there has not been filed with respect to the demised
; premises any mechanic1* or other lien which has not been discharged
of record in respect of any work, labor, services or materials

ji performed, furnished or aupplied or claimed to have been performed,
I furnished or supplied in connection with any such work. The Land-
1 lord shall not be required to pay out any insurance money when the
i demised previses shall be encumbered with any such lien. If the
'j insurance money in the hands of the Landlord and such other sums,
1 if any, deposited with the Landlord pursuant to Article VIII hereof
i shall be insufficient to pay the entire cost of such work, the
I Tenant agrees to pay the deficiency. Upon the completion of the
i work and payment in full thereof by the Tenant, the Landlord shall
I turn over to the Tenant, upon submission of proof satisfactory to
| the Landlord that the work has been paid for in full, any insurance
i money then remaining and such other sums, if any, deposited with
I the Landlord pursuant to Article VIII hereof then remaining in the
i hands of the Landlord.i

Section 3. If, within two (2) years of the expiration of
the initial term of this lease, or, if renewed, within the last two
(2) years of the term of the lease as renewed, any building* structure
or improvement on the demised premises shall be destroyed or damaged, I
and the proceeds of insurance shall be insufficient to pay the
estimated costs of the restoration thereof, and Tenant shall be un-
willing to expend out of its own funds the additional amount
necessary for such restoration, the Tenant may (a) elect not to :
restore, but to terminate this lease by giving written notice to the :

Landlord of such election within sixty (60) days of the date of such
destruction or damage, and in such case this lease shall cease and
come to an end on a date to be specified in said notice, which date
shall not be more than sixty (60) days after the giving of such
notice, and Tenant shall make payment of all basic rent and other
charges payable by the Tenant hereunder to the date of such termi-
nation, Justly apportioned to the date of auch termination; or
(b) elect not to restore, but to continue in possession under said
lease for the balance of the term at the same rental and upon all
of the terms and conditions of said lease, except the provisions as
to restoration.

The election specified in (a) above ehall be contingent
upon the insurance proceeds payable to the Landlord being an amount
not less than 155*000.00* except that the Tenant May make such

ji election provided the Tenant shall pay to the Landlord such amount
'• as shall, if added to the insurance proceeds payable to the Landlord*
!constitute in the aggregate the sum of $55*000.00
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In the event of the ezerciae by Tenant of either of the
election* specified in (a) and (b) above, the Landlord shall be
entitled to retain the proceeds of all insurance which ahall be paid
in connection with such destruction or damage.

Section it. The Tenant's obligation to make payment of the
basic rent and all other charge* on the part of the Tenant to be
paid and to perform all other covenants and agreements on the part
of the Tenant to be performed shall not be affected by any such
damage to or destruction of any building on the demised premises
by fire or otherwise, except as expressly provided in this least,
and the Tenant hereby waives the provisions of any statute or law
now or hereafter in effect contrary to such obligations of the
Tenant as herein set forth or which relieve the Tenant therefrom.

Section J>. To the extent that any insurance money which
would otherwise be payable to the landlord or the Tenant is paid
to any mortgagee or other creditor of the Landlord, the Landlord
ahall make available for the use of the Tenant in connection with the
repairing, restoring and rebuilding of any building on the demised
promises in the same manner provided in Section 2 of this Article,
a sum equal to any amount so taken and applied by such mortgagee,
or other creditors of the Landlord.

ARTICLE IYII

Section 1. This lease and the term and entate hereby
granted are subject to the limitation that
(a) whenever the Tenant shall default in the payment of any instal-

ment of basic rent, additional rent, or of any other sum payable
by the Tenant to the Landlord, on any day upon which the same
ought to be paid, and if such default shall continue for
twenty (20) days after the Landlord shall have given to the
Tenant a written notice specifying such default; or

(b) whenever the Tenant shall do, or permit anything to be done,
whether by action or inaction, contrary to any convenant or
agreement on the part of the Tenant herein contained or contrary
to any of the covenants, agreements, terms or provisions of
this lease, or shall fail in;the keeping or performance of any
of the covenants, agreements, terms or provisions contained in
this lease which on the part or behalf of the Tenant are to be
kept or performed (other than those referred to in the fore-
going subsection (a) of this Section), and the Tenant ahall
fail to commence to take steps to remedy the same within forty-
five (1*5) days after the Landlord shall have given to the
Tenant a written notice specifying the same, or having so
commenced ahall thereafter fail to proceed diligently to remedy
the same} or

(c) whenever an involuntary petition shall be filed against the
Tenant under any bankruptcy or insolvency law or under the
Reorganisation provisions of any law of like import, or a
Receiver of the Tenant or of or for the property of the Tenant
ahall be appointed without the acquiescence of the Tenant, or
whenever this lease or the estate hereby granted or the unex-
pired balance of the tent would, by operation of law or other-
wise, except for this provision, devolve upon or pass to any
person, firm or corporation other than the Tenant or any cor-
poration in which the Tenant may be duly merged, converted or
consolidated under statutory procedure, and such situation
under this subsection (c) shall continue and ahall not be
remedied by the Tenant within one hundred and twenty (120) days
after the happening of any such event} or
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(d) whenever the Tenant shall Hake an assignment of the property
of the Tenant for the benefit of creditor* or *hall file a
voluntary petition under any bankruptcy or inaolvency law, or
whenever any court of competent Jurisdiction *hall approve
a petition filed by the Tenant under the Reorganisation
proviaion* of the United State* Bankruptcy Act or under the
provision* of any law of like import* or whenever a petition
ahall be filed by the Tenant under the Arrangement provisions
of the United State* Bankruptcy Act or under the provisions
of any law of Ilka import, or whenever the Tenant shall
desert or abandon the premises, then
(i) at any time after the date of the expiration of any such

period of twenty (20} day* if the Landlord shall have
given to the Tenant a twenty-day notice a* hereinbefore
provided; or

(11) at any tine after the date of the expiration of any such
period of forty-five (1(5) day* if the Landlord ahall have
given to the Tenant a forty-five notice M hereinbefore
provided, or at any tine thereafter If the Tenant ahall
have failed to proceed diligently to remedy the default)
or

(ill) at any time after the date of the expiration of any such
ij period of one hundred and twenty (120) day* if the Tenant
j shall have failed to vacate such involuntary petition or
1 the appointment of such Receiver or the devolution or

transfer of this lea** a* hereinbefore provided) or
(iv) at any time after the date when the Tenant shall make an ;

assignment for the benefit of creditor* or shall file a i
I voluntary petition under any bankruptcy or inaolvency law,
' or upon any date when a court of competent Jurisdiction
i shall approve a petition filed by the Tenant under the

Reorganisation provisions of the United State* Bankruptcy
Act or under the provisions of any law of like import, or
upon any date when the Tenant shall desert or abandon the
premise*, ;

then regardless of and notwithstanding the fact that the landlord has
or may have some other remedy under this lease or by virtue hereof,
or in law or in equity, the Landlord may give to the Tenant a notice
(herein called the "second notice") of intention to «nd the term of
this lease specifying a day not leas than five (5) diiys thereafter
and, upon the giving of the second notice, this leasn and the term
and estate hereby granted shall expire and terminate upon the day so
specified in the second notice as fully and completely and with the
same force and effect as if the day so specified wer» the date herein-
before fixed for the expiration of the term of thi* lease and all
right* of the Tenant under this leaae ahall expire and terminate, but
the Tenant ahall remain liable for damages a* hereinafter provided.
The term "Tenant" for the purposes of subsection* (c) and (d) of this
Section shall be deemed to mean only the holder of toe leasehold
interest under thi* leaae at the time or time* referred to in said
subsections.

Section 2. Upon any such termination or expiration of this
lease, the Tenant shall peaceably quit and surrender the Demised
Premises to the Landlord, and the Landlord may without further notice
enter upon, re-enter, poasess and repossess itself thereof, by force,
summary proceedings, ejectment or otherwise, and may dispossess and
remove the Tenant and all other person* and property from the demised
premises and may have, hold and enjoy the demlaed premises and the
right to receive all rental and other income of and from the sane.

Section 3. It is covenanted and agreed by the Tenant that
in the event of the expiration or termination of thi* leaae or of
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re-entry by tha Landlord* under any of tha proTialona of thia
Article IVII or pursuant to law* by reaaon of default heraunder on
the part of the Tenant* the Tenant will pay to th* Landlord, aa
damages* at the election of the Landlord, aitberi

(a) a aum which at the tine of auch termination of thia leaae or
at the time of any auch re-entry by the Landlord* aa tha caae
may be, repreaente the excess, if any* oft
(i) the aggregate rant which would have been payable by the

Tenant for the period commencing with inch earlier termi-
nation of thia leaae or the date of any tueh re-entry* aa
the caae may be* and ending with the date hereinabove
aet for the expiration of the full tent hereby granted*
had thia leaae not BO terminated or had the Landlord not
ao re-entered the premises* over

(11) the aggregate rental value of the premieea for the aame
period* or

(b) sums equal to the rent which would have been payable by the
Tenant had thia leaae not ao terminated* or had the Landlord
not ao re-entered the premlaea* payable upon the rent daya
specified herein following such termination or auch re-entry
and until the date hereinabove aet for the expiration of the
full term hereby granted, provided, however, that if the
Landlord shall re-let the premises during aald period, the
Landlord ahall credit the Tenant with the net rente* if any*
received by the Landlord from auch re-letting* auch rente to
be determined by first deducting from the groaa rents aa and
when received by the Landlord from such re-letting the ex-
penaea incurred or paid by the Landlord in terminating thia
Leaae or of re-entering the premises and of securing
posaeeaion thereof* aa well as the expenses of re-letting*
including altering and preparing the premises for new tenants*
brokers' commissions* and all other expenses properly charge-
able against the premises and the rental therefrom; but in
no event shall the Tenant be entitled to receive any excess
of such net rents over the sums payable by the Tenant to the
Landlord heraunder.

Suit or suits for the recovery of such damages, or any
instalments thereof, may be brought by the Landlord from
time to time at its election, and nothing contained herein
ahall be deemed to require the Landlord to postpone suit
until the date when the term of thie leaae would have ex- i
pired if it had not been terminated under the provisions of ;

this Article 17, or under any provisions of law, or had the
Landlord not re-entered the premises.

Nothing herein contained shall be conatruad aa limiting or i
precluding the recovery by the Landlord against the Tenant of any i
damages to which the Landlord may lawfully be entitled in any case
other than those particularly provided for above*

Section lt» The Tenant* for the Tenant* and on behalf of
| any and all persona claiming through or under the Tenant* including i
creditors of all kinds* doea hereby waive and surrender all right
and privilege which they or any of them might have under or by reason
of any present or future law* to redeem the premises or to have a
continuance of thia leaae for the term hereby demised after being
dispossessed or ejected therefrom by process of law or under the terms

' of thia lease or after the termination of this lease as herein provided.

j Section 5. The words "enter*, "entry** "re-enter" or "re- i
entry* are not restricted to their technical legal Banning.
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ARTICLE mil

Section 1. The Tenant ahall hare the right* to be exer-
ciaed aa hereinafter provided, to extend tha tam of thla leaae for
eight (6) aucceaaive perloda of fiva (5) yeara aaoHi upon the follow-
ing terms and conditional

(a) That the Tenant ia not in default in the performance
of any of the terma, covenanta and conditiona herein
contained in reapect to a matter aa to which notice
of default haa been given heraundar and which haa
not bean remedied within the tine United in this
leaae, at tha time of tha exarciae of auoh right or at
the time of commencement of the renewal tent

(b) That each of tha first four renewal terma ahall be
upon tha same,terma, covenanta and conditiona aa in
thla laaaa provided, except that tha baaic rent for
each aueb renewal term ahall be in an amount equivalent
to 3.5* par anna of the purchase prlea and auch auma
aa ahall have bean advanced by way of reimbursement by
the Landlord to tha Tenant aa provided under the tena
of thia leaae, payable in equal monthly installments
in advance.

(e) That each of the laat four renewal terma ahall be upon
the sane terma, covenanta and conditiona aa in thia
laaae provided, except that the baaic rent for each ;
renewal term ahall be in an amount equivalent to 3%
par annum of tha purchase price and auch auma aa ahall :
have bean advanced by way of reimbursement by the Land- j
lord to the Tenant aa provided under the terma of thia i
lease, payable in equal monthly installments in advance.

(d) All other payments upon tha part of tha Tenant to be \
made as in thia laaae provided ahall continue to be j
made during each of auch renewal terma, including, but '
without limiting the generality of the foregoing,
payment of impositions and insurance premiuma*

Section 2. The Tenant ahall exercise ita right to the \
renewal terma by notifying tha Landlord in writing of ita election j
to exercise the right to renew tha term of tha laaaa at least one '
year prior to the expiration of the initial term of the laaaa and
at leaat one year prior to the expiration of any ramiwal term.

Section 3. There ahall be no further privlJLaga of renewal !
of thia leaaa beyond the eighth renewal period specified in Section 1 j
of thia Article. ;ii

ARTICLE XIX

notices, damanda and requests which may or are required
to be given by either party to tha other ahall be In writing. All
notices, damanda and requests by the Landlord to tha Tenant ahall i
be sent by United Statea Registered Mail, postage prepaid, addresaed
to the Tenant, to the attention of Mr. , at ,
160 Madison Avenue, New Tork 16, New York or at auch other place aa ;
the Tenant may from time to time designate in a written notice to the
Landlord. All notices, demands and requests by tha Tenant to the Land'
lord ahall be sent by United Statea Registered Mall, postage prepaid,
addressed to the Landlord at 1180 Raymond Boulevard, Newark 2, New
Jersey or at auch other place aa the Landlord may from time to time
designate in a written notice to the Tenant. Notices, demands and
requests which ahall be served upon the Landlord or the Tenant In the
manner aforeaaid shall be deemed sufficiently served or given for all
purposes hereunder at the time auch notice, demand or requeat shall
be mailed.
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ABTICLK Et
The Tenant, In tha uaa and occupation ot the demised premises

and in tha proaacution or conduct of any buainaaa tharain, ahall com-
ply with the requirements of all law*, orders, ordinances, rule* and
regulations of tha federal, state, county and municipal authorities.
The Tenant covenants that it will not uae or permit to be used any j
part of tha damiead pramiaaa for any dangerous, noxious or offanaiva
trade or buainaaa and will not cauaa or maintain arty nuisance in, at
or on the demiaed premises.

Tha Tenant shall upon termination of thia laaaa for any
raaaon whatsoever surrender to tha Landlord tha buildings, structures,
fixtures and building equipment upon tha demised premises, together
with all additions, alterations and raplacemanta thereof (axcapt
the Tenant'a inerrable trade fixtures, machinery, and equipment), in
good order, condition and repair.

ARTICLE HI
Tha Landlord covenants and agrees that th« Tenant, upon

paying tha basic rant and all othar charges harain provided for and
observing and keeping tha covenants, agreements and conditions of
this lease on its part to be kept, shall lawfully and quietly hold,
occupy and enjoy said demiaed premises during tha term of this lease,
without hindrance or molestation of tha Landlord, or any person cr
persona claiming under tha Landlord, subject, however, to tha matters j
hereinabova aet forth immediately following the description of the
demised premises.

ARTICLE 3GCII

Tha term "Landlord" as uaed in this laaaa no far aa
covenanta or obligations on the part of the Landlord are concerned
ahall be limited to mean and include only the owner or owners at the
tine in question of the fee of the demised premises, and in the
event of any transfer or transfers of the title to such fee the
Landlord herein named (and in case, of any subsequent transfers or
conveyances the then grantor) shall be automatically freed and
relieved from and after the date of such transfer or conveyance of
all personal liability aa respects the performance of any covenants
or obligations on the part of tha Landlord contained in this lease
thereafter to be performed, provided that, any funds in tha hands of
such Landlord or tha then grantor at the time of auoh transfer, in
which the Tenant has an interest, shall be turned over to the
grantee and any amount then due and payable to the Tenant by the
Landlord or the then grantor under any provision of thia lease, shall
be paid to the Tenant, it being intended hereby that .the covenanta
and obligations contained in thia lease on tha part of tha Landlord
shall, subject as aforesaid, be binding on tha Landlord, Ita
successors and assigns, only during and in respect to their respective
successive periods of ownership.

ARTICLE HIII

Each of tha parties agrees at any tima and from time to
time upon not lass than tan (10; days' prior written raquaat by the
other party to execute, acknowledge and deliver a etatenant in
writing certifying that this lease is unmodified and in full force
and effect (or if there have been modifications that the same is in
full force and affect as modified and atating tha modifications),
and the dates to which tha basic rent and othar chargea have been
paid in advance, if any, it being intended that any such statement
delivered pursuant to thia Article may be relied upon by any pro-
spective purchaser of the fee or of this lease or mortgagee or
assignee of any mortgage upon tha fee of the demised premises or of
this lease.
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ABTICLB HIV

The apacified reaediea to which the Landlord my resort
under the terms of thia laaae are emulative and are not intended to
be exclusive of any other remedies or means of radraaa to which the
Landlord may ba lawfully entitled in case of any braaeh or threatened
breach by tha Tenant of any provision of thia lease, The failure of
the Landlord to insist in any one or more caaea upon the strict per-
formance of any of the covenants of thia laaae or to exercise any
option herein contained shall not ba construed aa a waiver or a re-
linquiahmant for tha future of such covenant or option* A receipt by
the Landlord of rant with knowledge of the breach of any covenant
hereof ahall not ba deemed a waiver of such breach, and no waiver by
the Landlord of any provision of thia laaae ahall ba deemed to have
been made unless expreasad in writing and signed by the Landlord. In
addition to tha other reaediea la thia leaie provided, the Landlord
ahall be entitled to the restraint by injunction of tha violation, or
attempted or threatened violation, of any of the covenant!, conditions
or provisions of thia lease.

ARTICLE XIV

Any mortgage or mortgagee hereinafter covering the fee of
the demised premlsea ahall be subject to the Tenant'* interest under
thia leaae*

ARTICLE

Tha phrase "term of thia laaaa" ahall Man,, nnla>s tha
context otherwise requires, tha initial ten* of twenty (20) yean
and six (6) months and any renewal term which haa baeoaa affective,
pursuant to and in compliance with tha provisions of Article XVIII
hereof. :

ARTICLE TJCYII

Tha partial hareto waive a trial by jury of anyjand all
iaauea arising in any action or proceeding batwaan them 09 their
successors or aaaigna under or connected with this'laaaa or any of
its provisions or any nagotiationa in connection therewith or tha
Tenant's use or occupation of tha demised premises* (

I ARTICLE mill

Whenever in thia laaaa tha consent of either party la
required, such conaant ahall not ba unreasonably withheld. In all
instances in which tha cooperation of Landlord and Tenant may ba
required for affective action before any federal, state. Municipal
or ether governmental authorities or otherwise, tha parties hereto
agree to render, one to tha other, the fullest cooperation without
obligation of either party to pay, or share, in axpanaaa chargeable
to the other, or to be bound to cooperate in any unreasonable degree.

ARTICLE ECU

Tha covenants and agreement* herein contained ahall bind
and enure!to the benefit of the Landlord, ita succesaora and aaaigna
and the Tenant, its successors and assigns.
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IN WITNESS WHEREOF, the Landlord and the Tenant hart
respectively caused their corporate seal* to be hereunto affixed and
these presents to be signed by their respective dully authorised
officers* the day and year first above written.

THE PRUDENTIAL INSURANCE
OOHPANT OF AMERICA

ATTEST!

AaaiataAt^
Thos, R. Miller

int
W. TOOLE

CELANESE CORPORATION OF AMERICA

ATTEST I

BTt
Secretary
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DESCRIPTION OP PREMISES

PARCEL ONE

All that certain tract or parcel of land and premises to-
gether with the building* and improvement* thereon and the appurten-
ance* thereto appertaining, situate, lying and being in the City of
Newark, County of Essex and State of New Jersey, more particularly
described a* follows>

Beginning at an iron pip* in the northerly line of land
now or formerly of John C. Ahren*, said pipe being distant 607.61
feet on a course of north 60 degrees, 50 minutes wnst from the point
of intersection of said northerly line of land of Ahrena, with the
westerly line of Doreraus Avenue, and running theno* along the said
northerly line of land of Ahrena, South 60 degree* 50 ninutes east
1,608 feet to the fomer high water line of Newark Bay (or Passaio
River) | thence along said fomer high water line north 12 degrees 50
ninutes east 302 feet 6 inches to the southerly line of land of
Esra C. Williams, Benjamin L. Williams and the estate of A. C. Taylorj
thence, along said southerly line of land, north 61 degrees 51
ninutes west 1,603.36 feet to an iron pipe; thence nouth 60 degrees
31 minutes west 91.50 feet to an iron pipe] thence south 6li degrees
5° minutes east 88 feet to an iron pipe) thence south 53 degree* 51
minutes w**t 153*83 ft*t to an inn pip*) thence south 69 degrees
5U minute* eaet 113.63 feet to an iron pipe) and thane* south 35
degrees U3 minutes 20 seconds west 68.514 feet to tho point or place
of beginning.

Together with all the right, title and interest of the
Landlord in and to that certain wharf license made and granted to :
Arthur Devine by the Board of Chosen Freeholders of the Counties of j
Essex and Hudson and all other right* and privileges granted to the
said Arthur Devine by Deed of License dated the 25th day of June
1891 and recorded in the Office of the Register of the County of
Essex on the 9th day of April 1696 in Book T-29 of Deeds, pages 109-
141.

Together with all the right, title and interest of the ;
Landlord, of, in and to the lands under the water of Newark Bay (or
Pasaaic River) in front of and adjoining the above described premises.:

SUBJECT, however, to the grant made by the FIDELITY REALTY ;
COMPANY to the Bay Shore Connecting Railroad Company of a strip of !
land approximately fifty feet wide lying parallel to Doremus Avenue, \
by deed recorded in the office of the Register of Essex County on the
23rd day of January, 1907, in Book N-ltl of Deeds, pages 20-2U*

SUBJECT, also, to the right of the public in and to the !
land included within the boundaries of a street seventy-five (75) feet
wide, known as Avenue R or Doremus Avenue. '

I

BEIJC the same premises conveyed by Charles E. Woodbridge j
and Laura B. Woodbridge to The Texas Company, a Texas corporation, j
by deed dated December 6th, 1910 and recorded in the Register's j
Office of Essex County on the nth day of January, 1911, and recorded i
in Book E. b8 of Deeds for said County, page* 367-370, and thereafter j
conveyed by The Texas Company, a Texas corporation, to The Texas |
Company, a Delaware, corporation, by deed dated April 19, 1927, and
recorded ;in the Register's Office of Essex County on the 2ltth day of
February, 1930, in Book P. 80 of Deeds, pages U21-U23.
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PARCEL WO

All that certain tract or parcel of land and premises with
the buildings and improvements thereon and the appurtenances there-
to appertaining situate, lying and being in the City ot Newark,
County of Essex, State of Mew Jersey, more particularly described
as followsi

Beginning at the northeasterly corner of the above
described Parcel One, running thence south 76 degrees U* KJLnutes 20
seconds east 162.28 feet to the pierhead and bulkhead line approved
June 27, 1925, by the Acting Secretary of War and adopted July 18,
1927 by the Board of Commerce and Navigation of the State of New
Jerseyj thence along said pierhead and bulkhead line south 13 degrees
h$ minutes 1|0 seconds west 295«5li feet to a point] thence north 78
degrees W minutes 5k seconds west 157*37 feet to the southeast
corner of the above described Parcel Onej thence along the easterly
line of the above described Parcel One north 12 degrees $0 minutes
east 302 feet 6 inches to the point or place of beginning.

Being the same property granted to The Texas Company by
the State of New Jersey by grant dated January 16, 1928, and recorded
in the Register's Office of Sssex County on the 3rd 'day of February,
1928 in Book R-77 of Deeds, on pages 357-359.

Together with all the right title and interest of the
Landlord in to and under agreements dated October 29* 1926, June 1,
I9k9> December 29, 1950, between Bay Shore Connecting Railroad and
The Texas Company and all assignable rights under any other assign-
able contracts or agreements concerning the use, occupation or title
to the above described property or appurtenant thereto* The Tenant
covenants to assume all obligations of the Licensee or Lessee

| arising out of and by reason of said agreements. ;
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THIS AGREEMENT made this £. 3 B* day of

fa p r i / , 195U between CELANESE CORPORATION OF AMERICA,

(hereinafter called "Celanese") a Delaware corporation having its

principal office and place of business at 180 Madison Avenue, New

York 16, New York, and THE PRUDENTIAL INSURANCE COMPANY OF AMERICA,

(hereinafter called "Prudential")* a New Jersey corporation having

its principal office and place of business at 763 Broad Street,

Newark, New Jersey.

W I T N E S S E T H_t

That Celanese for and in consideration of the sum of

Two Hundred Sixty Seven Thousand ($267,000.00) Dollars., to be paid

and satisfied as hereinafter mentioned, and also in consideration of

the covenants and agreements hereinafter mentioned, made and entered

into by Prudential, doth agree to and with Prudential that Celanese

will well and sufficiently convey or cause to be conveyed to '

Prudential, its successors and assigns, by Bargain and Sale deed

with covenants against grantor's acts, free from all liens and

encumbrances except as specified in Exhibit 2 annexed hereto, on or

before the first day of October next ensuing the date hereof, all

those certain lots, tracts or parcels of land and premises, with the

buildings and improvements thereon erected, situate, lying and being

in the City of Newark, in the County of Essex and State of New Jersey

described in Exhibit 1 attached hereto and made a part hereof.

And the said Prudential, for itself, its successors and

assigns, doth covenant, promise and agree to and with Celanese, its

successors and assigns, that Prudential will pay and satisfy or

cause to be paid and satisfied unto Celanese the said sum of Two

Hundred Sixty Seven Thousand ({267,000.00) Dollars as and for the

purchase money of the foregoing described land and premises by check

or checks of Prudential on the date of delivery and acceptance of the

deed, which check or checks shall be payable to Celanese or to such

other payee or payees as Celanese may designate.

If the date upon which title is conveyed shall not have
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occurred by October 1, 19Sl4> then this agreement shall be cancelled

and terminated, and all expenses due up to the date of such can-

cellation shall be paid by Celanese.

Upon the closing date, Celanese will tender and deliver

or cause to be tendered and delivered to Prudential the above

mentioned deed, which deed shall have revenue stamps in the proper

amount affixed thereto by and at the expense of Celanese, conveying

to Prudential marketable title in fee simple free and clear of all

liens and encumbrances except as specified in Exhibit 2 annexed

hereto. The transfer of title, the payment of the purchase price

and the delivery of the lease shall take place at the office of

Lawyers Title Insurance Corporation, 7hh Broad Street, Newark, New

Jersey.

Upon the completion of such purchase by Prudential,

Celanese and Prudential will forthwith enter into a lease of the

above described property, for an initial term of twenty years and

six months. Said lease shall be in substantially the form attached

hereto as Exhibit 3»

The net rent for a period of six (6) months from date of

closing shall be in the amount of $l,112.i>0 per month (payable

monthly in advance). The lease shall further provide for a net

annual rental for a period of twenty (20) years thereafter,

equivalent to 10# of the purchase price for each of the first ten

(10) years of said twenty year period, (payable monthly), 5.7J>/6 of

the purchase price for each of the next five (5) years of said

twenty year period, (payable monthly) and 3»f$ of the purchase

price for each of the remaining five (5) years of said twenty year

period, (payable monthly). The lease shall further provide for

eight five-year renewal options at a net annual rental during the

first four such renewal options, equivalent to 3«5$ of the purchase

price, (payable monthly), and during the last four such renewal

options, equivalent to 3% of the purchase price, (payable monthly).

Said net rent and net annual rent shall be payable monthly in advance
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It is understood that Celanese intends, to construct certain

additional facilities and improvements hereinafter described, and

that Prudential will reinburse Celanese for the cost (but not to

exceed $500,000.00) of such of said facilities and improvements as

shall have been completed within twelve (12) months from the date of

closing or the sum of $500,000.00 whichever shall be less.

If such facilities and improvements are substantially

completed to the reasonable satisfaction of Prudential within six

•(6) months from the date of closing, and the cost thereof is not

less than $500,000.00 Prudential shall promptly reimburse Celanese

for such cost and thereupon the amount so advanced shall be added

to the original purchase price in computing the net annual rent

during the last twenty (20) years of the initial term and during

the eight five-year renewal terms as provided above.

If such facilities and improvements are substantially

completed to the reasonable satisfaction of Prudential within'the

seventh (?th) and twelfth (12th) months from the date of closing,

and the cost thereof is not less than $500,000.00 Prudential shall

promptly reimburse Celanese for such cost and thereupon Celanese

shall become obligated to pay Prudential, in addition to the rentals

hereinabove set forth in connection with the original, purchase price,

the following net annual rentalst

10.06$ of the amount of such reimbursement, if
disbursed on the first day of the eighth (8th) month,

10.11$ of said amount, if disbursed on the first
day of the ninth (9th) month,

10.16$ of said amount, if disbursed on the first
day of the tenth (10th) month,

10.22$ of said amount, if disbursed on the first
day of the eleventh (llth) month,

10.27$ of said amount, if disbursed on the first
day of the twelfth (12th) month,

10.33$ of said amount, if disbursed on the first
•' day of the thirteenth (13th) month.

If all of such facilities and improvements are not fully

completed at the end of the twelfth month from the date of closing,

- 3 -
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Prudential shall reimburse Celanese on the first day of the thirteenth

month for the cost of such facilities and improvements as shall have

been fully completed, whereupon the additional net annual rental

payable from and after the first day of said thirteenth month shall

be in an amount equivalent to 10.33$ of the amount of such reimburse-

ment and thereafter any obligation of Prudential to advance additional

monies to Celanese shall cease.

The foregoing additional rentals shall be payable in equal

monthly installments in advance from the date of disbursement by

way of reimbursement to and including the last month of the tenth

year of the twenty year period above mentioned.-- Thereafter rental

payments based upon the amount disbursed by way of reimbursement

(for such additional facilities and improvements) shall- be in

accordance with the rental provisions applicable to the original

purchase price.

The additional facilities and improvements to be con-

structed or installed by Celanese subject to the terms and conditions

contained in this agreement consist of the followingj

Six new I5'xl8' stainless steel tanks, complete with pumps,
heaters, filters, cathodic protection and instrumentation.

Improvements to existing tanks.

Fire foam system for storage tanks and new fire walls where
required.

Relocation of Railroad siding and additional siding, tank car
racks and truck loading dock.

New dolphins, decking and runway.

Open extension to warehouse, building #1, heating and sprinkler
system.

Yard fire prevention system. Fire pumps with motors, yard
hydrants, hose houses, etc.

Piping complete with supports, foundations and sleepers.

New boiler. 5,000 #/hr at 150 # complete with foundations and
instruments to be installed in building #lu
Air compressor 300 C.F.M. 150 # complete with foundation.

Electrical system.

Truck scale.

Four new 50,000 gallon capacity aluminum storage tanks.

- h -
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Said additional facilities and improvements shall be com-

pleted in accordance with plans and specifications: to be prepared

by Celanese and to be submitted to Prudential for approval. Celanese

may make substitutions, eliminations or modifications with respect to

any of the foregoing items, provided that plans and specifications

of such substitutions, eliminations or modifications shall be first

submitted to Prudential for its approval. During the course of the

construction of said additional facilities and improvements,

Prudential and its representatives may enter upon the premises and

inspect the work for the purpose of seeing that the work conforms

with the approved plans and specifications. The additional facili-

ties and improvements shall be deemed to have been completed within

the meaning of this agreement when all work shall have been done in

accordance with all applicable requirements of law and with the

approved plans and specifications, as evidenced by a certificate of

completion by the architect or engineer in charge of construction.

Whether or not the transactions hereby contemplated shall

be consummated, Celanese will pay or cause to be paid all out-of-

pocket expenses incurred by Prudential in connection with such trans-

actions and will also pay the cost of examination of title, and of

a title policy, the cost of the survey, the cost of any recording

fees in connection with the recording of the deed or the lease and

any other expenses in connection with the transaction. Prudential

represents that it has not negotiated with any broker in connection

with this transaction. Celanese agrees to indemnify and hold

Prudential harmless from any claims for brokerage fees in connection

with the sale or the lease. The obligations of Celaneae under

this paragraph shall survive the closing date.

There shall be no apportionment of taxes or insurance at

the closing; all such taxes or insurance due prior to or on the

closing date shall be paid by Celanese prior to or on such date, all

those due after such date shall be paid by Celanese pursuant to the

provisions of the lease.
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At time of closing no part of the above described premises

shall have been taken in condemnation or other like proceedings and

no damage to any part of the buildings or other installations shall

have occurred which shall not have been fully restored or replaced

(or, in the case of an insubstantial loss or damage, provision for

full restoration or replacement made) to the satisfaction of

Prudential.

All the terms, provisions and conditions of this agree-

ment shall be binding upon and inure to the benefit of and be

enforceable by the respective successors and assigns of the

parties hereto, except that the interest of Celaneae under this

agreement may not be assigned without the prior written consent of

Prudential.

The closing shall take place at 11:00 A.M. on October 1,

195U, or at such earlier date as Celanese shall fix upon four days

prior written notice to Prudential. If Celanese shall designate a

date other than the last day or the first day of a calendar month,

the initial six-month period of the initial term shall be shortened

by the number of days which have elapsed in the calendar month in

which the closing takes place, and the rent for such month in which

the closing takes place shall be apportioned and appropriate amend-

ment shall be made to the Lease to give effect to the aforesaid

provision.

Evidence of the cost of the additional facilities and

improvements to be constructed by Celanese shall be submitted to

Prudential in the form of an affidavit or certificate of an

authorized officer of Celanese.

- 6 -
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IN WITNESS WHEREOF, Celaneae Corporation of America and

The Prudential Insurance Company of America have caused this

agreement to be executed by their duly authorized officers and

their respective corporate seals to be hereunto affixed*

CELANESE CORPORATION OF AFRICA

Attest!

fl. 0. QlUCfir, SECRETARY

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

Attesti
yi«tT PresidentErnest Ingles

Assistant Secretary
Wnt. IX

- 7 -
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EXHIBIT 1

DESCRIPTION OF PREMISES

PARCEL ONE

All that certain tract or parcel of land and premises
together with the buildings and improvements thereon and the
appurtenances thereto appertaining, situate, lying and being in the
City of Newark, County of Essez and State of New Jersey, more
particularly described as follows >

Beginning at an iron pipe in the northerly line of land
now or formerly of John C. Ahrena, said pipe being distant 80?. 61
feet on a course of north 60 degrees, 50 minutes west from the point
of intersection of said northerly line of land of Ahrens, with the
westerly line of Doremus Avenue, and running thence along the said
northerly line of land of Ahrens, south 60 degrees 50 minutes east
1,608 feet to the former high water line of Newark Bay (or Passaic
River); thence along said former high water line north 12 degrees
50 minutes east 202 feet 6 inches to the southerly line of land
of Ezra C. Williams, Benjamin L. Williams and the estate of A. C.
Taylor; thence, along said southerly line of land, north 61 degrees
51 minutes west 1,603*36 feet to an iron pipe; thence south 60
degrees 31 minutes west 91*50 feet to an iron pipe; thence south 6h
degrees 59 minutes east 88 feet to an iron pipe; thence south 53
degrees 51 minutes west 153*83 feet to an iron pipe; thence south 69
degrees 5li minutes east 113*63 feet to an iron pipe; and thence
south 35 degrees U3 minutes 20 seconds west 68.5U feet to the point
or place of beginning.

Together with all the right, title and interest of
Celanese in and to that certain wharf license made and granted to
Arthur Devine by the Board of Chosen Freeholders of the Counties
of Essex and Hudson and all other rights and privileges granted to
the said Arthur Devine by Deed of License dated the 25th day of
June 1891 and recorded in the Office of the Register of the County
of Essex on the 9th day of April 1896 in Book T-29 of Deeds, pages

Together with all the right, title and interest of Celanese,
of, in and to the lands under the water of Newark Bay (or Passaic
River) in front of and adjoining the above described premises.

SUBJECT, however, to the grant made by the FIDELITY REALTY
COMPANY to the Bay Shore Connecting Railroad Company of a strip of
land approximately fifty feet wide lying parallel to Doremus Avenue,
by deed recorded in the office of the Register of Essex County on
the 23rd day of January, 190?, in Book N-Ul of Deeds, pages 20-2lj.

SUBJECT, also, to the right of the public in and to the
land included within the boundaries of a street seventy-five (75)
feet wide, known as Avenue R or Doremus Avenue.

BEING the same premises conveyed by Charles E. Woodbridge
and Laura B. Woodbridge to The Texas Company, a Texas corporation,
by deed dated December 6th, 1910 and recorded in the Register's
Office of Essex County on the Ijth day of January, 1911, and recorded
in Book E. 1*8 of Deeds for said County, pages 367-370, and there-
after Conveyed by The Texas Company, a Texas corporation, to The
Texas Company, a Delaware corporation, by deed dated April 19, 1927,
and recorded in the Register's Office of Essex County on the 2ljth
day of February, 1930, in Book P. 80 of Deeds, pages l|21-&23.
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PARCEL TOO

All that certain tract or parcel of land and premises with
the buildings and improvements thereon and the appurtenances thereto
appertaining situate, lying and being in the City of Newark, County
of Essex, State of New Jersey, more particularly described as
follows t

Beginning at the northeasterly corner of the above de-
scribed Parcel One, running thence south 16 degrees 111 minutes 20
seconds east 162.28 feet to the pierhead and bulkhead line approved
June 27, 1925, by the Acting Secretary of War and adopted July 18,
1927 by the Board of Commerce and Navigation of the State of New
Jersey; thence along said pierhead and bulkhead line south 13 degrees
1*5 minutes UO seconds west 295»51i feet to a point; thence north 78
degrees 1*2 minutes 5b seconds west 157*37 feet to the southeast
corner of the above described Parcel One; thence along the easterly
line of the above described Parcel One north 12 degrees $0 minutes
east 302 feet 6 inches to the point or place of beginning.

Being the same property granted to The Texas Company by
the State of New Jersey by grant dated January 16, 1928, and recorded
in the Register's Office of Essex County on the 3rd day of February,
1928 in Book R-77 of Deeds, on pages 357-359.

Together with all the right title and interest of
Celanese in to and under agreements dated October 29, 1926, June 1,
19U9i December 29, 1950, between Bay Shore Connecting Railroad and
The Texas Company and all assignable rights under any other assign-
able contracts or agreements concerning the use, occupation or titla
to the above described property or appurtenant thereto.
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EXHIBIT 2

ENCUMBRANCES

Public and private rights in that part of premises described
herein lying within the bed of the street krown as Ibreraus
Avenue, formerly Avenue "R".

2. Rights of adjoining property owners in Plum Creek.

3. Paramount Rights of the United States of America to fix a line
from time to time for navigation or a pier-head line at any
point below high water mark without compensation.

b. Rights of the Department of Conservation and Economic Devel-
opment to supervise plans for any building or other improvement
or development to be erected or made on the water front and to
abate as a public nuisance any improvements thereon commenced
or made since April 8, 1911i, without the approval of the New
Jersey Harbor Commission, or said Department of Conservation and
Economic Development under authority given by RS 12 «5 et seq.

5. Agreement from The Texas Company to Public Service Electric and
Gas Company, bearing date February 21, 1936, granting permission
to erect, repair and renew one guy pole, anchor guy and one
guy wire.

6. Agreements entered into between The Texas Company and Bay Shore
Connecting Railroad Company under dates of October 29, 1926,
June 1, 1919 and December 21, 1950.

7. Rights of owners of utility poles under unrecorded agreement
between The Texas Company and Public Service Electric Company
dated December 16, 191U and unrecorded agreement between
The Texas Company and New York Telephone Company dated
September 1919.

6. Terms and Conditions of Grant by The State of New Jersey to
The Texas Company, dated January 16, 1928 and recorded February
3, 1928 in Book R-77 of Deeds at Page 357.

9. Grant by Fidelity Realty Company to Bay Shore Connecting
Railroad Company dated January 10, 1907 and recorded January 23,
1907 in Book N-l*l Page 20.
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THIS SUPPLEMENTAL INDENTURE, made the 16th da/ ot

February , 1956 by and between th« PRUDENTIAL IWJUSANCU

CO/iPANY Of AMEHIOA, a corporation organized and existing under and

by virtue of the laws of the State of New Jersey, having its

principal place of business at 763 Broad Street, in the City of

Newark, County of Essex and State of New Jersey, party of the first

part (hereinafter referred to as "Landlord"), and CELANtSE

C33PORATTOM OF AMERICA, a corporation organized and existing under

and by virtue of the laws of the State of Delaware, having an

office at 180 Madison Avenue, in the City of New York, County of

New York and State of New York, party of the second port (herein-

after referred to as the "Tenant"),

WHEREAS, by Indenture dated April 30, 1954 (hereinafter

referred to as the "Indenture"), the Landlord leased to the Tenant

certain real property together with the buildings and improvements

thereon erected, situate, lying and boing in the City of Mewark,

County of Essex and State of New Jersey, more particularly described

in the Indenture)

WH2itT;AS, the Indenture provided that the Landlord would :

reimburse the Tenant for certain improvements to be mde on the •
i

aforesaid real property when said improvements worn completed, and ,

that the rent to be paid after such reimbursement would be adjusted
I

as therein provided) >
I

WHEREAS, said improvements have been completed and the :

Landlord has rerLnbursed the Tenant for such improvements) ;

YfrfiiilrJAS, the Tenant represents that it has completed

construction of certain addition.il facilities and improvements as '•

set forth in Qstinate Sheets under Estimate No. T-1063 dated

October 29, 1954 and sketches under Estimate No. 1019 and No. 1063, i
i

copies of which havo been delivered to the Landlord, at an actual

cost of 01,494,144.00 !

848750064
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; WHERIiAS, the Landlord is, simultaneously with the

delivery of the within Supplemental Indenture, reimbursing the

Tenant to the extent of $1,380,000.00 on account of the actual coat

of said construction*

NOVf, THEREFORE, in consideration of the disbursement of

the aforementioned sum of $1,330,000.00 by way of reimbursement to

the Tenant, receipt whereof is hereby acknowledged, and of the

mutual covenants and agreements herein contained*

It is mutually covenanted and agreed that certain terns

and provisions of the aforesaid Indenture dated April 30, 1954 shall

be and are hereby amended and supplemented as followsi

1. That portion of the Indenture commencing with the

line reading "the net annual rental for a period of twenty years"

on page 2 and ending with the line reading "of acquisition of title

to the demised premises by the Landlord" on page 5 (both inclusive)

shall be, and hereby is eliminated and the following provisions shall

be, and hereby are, substituted therefore

"$76,700.00 per annum for the period commencing

November 1, 1954 and ending February 29, 1956.

$216,275*60 per annum for the period commencing

March 1, 1956 and ending October 31, 1964.

$147,602.50 per annum for the period commencing

November 1, 1964 and ending October 31, 1969.

$83,425*00 per annum for the period commencing

November 1, 1969 and ending October 31, 1974."

2. That Article XVIII, Section 1, Sub-paragraph (b)

shall be and is hereby amended to read:

848750065
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1 ,1 Jlr^
i . .
I :•'!•

"(b) That each of the first four renewal terms
shall be upon the same terms, covenants
and conditions as in this lease provided,
except that the basic rent for each such
renewal term shall be in an amount equivalent
to 3«55f per annum of the purchase price and
such sums as shall have been advanced by way
of reimbursement by the Landlord to the
Tenant as provided under the terms of this
lease, and Supplemental Indenture dated
February 16 » 1'56» payable in equal monthly
installments in advance."

3. That Article XVI H, Section 1, Sub-paragraph (e)

ji shall be and is hereby amended to read!

"(c) That each of the last four renewal terms
shall bo upon the same terms, covenants
and conditions as in this lease provided,
except that the basic rent for each
renewal term shall be in an amount equivalent
to 3% per annum of the purchase price and
such sums as shall have been advanced by
way of reimbursement by the Landlord to the
Tenant as provided under the terms of this
loase, and Supplemental Indenture dated
February 16 » W56, payable in equal monthly
installments in advance."

Except as set forth above, all of the terms, covenants,

conditions and obligations of the Indenture ohall remain in full

force and effect*

The covenants and agreements herein contained shall bind

ji and enure to the benefit of the respective successors and assigns of '

the parties hereto* I

IN WITHSSS WHEREOF, the Landlord and the Tenant have
!

respectively caused their corporate seals to be hereunto affixed and

these presents to ba signed by their respective duly authorized '

officers, the day and year first above written* '
I

THE PRUDE-ITIAL INSURANCE COMPACT OF AM5R1CA

ATufiSTJ
Vice President
Alan W. Carrielr

Secretary
\Vm. D.

CELAN1SSE CORPORATION OF AMERICA

BT

848750066

i!
'! ATTEST

,Vice-Pfesident



I.P. #318
353-373 and 354-374
Doremus Avenue
Newark, New Jersey
Title #65649

CERTIFICATION

This is to certify that on May 2, 1980, The Prudential

Insurance Company of America was duly authorized to convey

the property to Celanese Chemical Company, Inc., a Texas
/

corporation, for a consideration of $1,500,000.00.

Dated: June 6, 1980

THE PRUDENTIAL INSURANCE
COMPANY/OF AME

Jamuel J.
Assistant
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CHARTERED 1922

HELSEA TITLE & GUARANTY COMPANY
800 Broad Street, Newark, New Jersey 07102 • (201) 643-2300

June 5,
R E C fc I « ^ U

& KRAEMER

Kasen and Kraemer, Esqs.
1180 Raymond Blvd.
Newark, N.J. 07102

Att: Douglas E. Burns, Esq.

Gentlemen:

JUN 6 t980

Re: Endorsement to
Title Commitment
App. # 65649
Lots 7 & 7A, Blk,5070
Lot 14, Blk.
Doremus Ave.
Newark, N.J.

5069

The above referenced Title Commitment is hereby endorsed
as follows:

SCHEDULE "B",II
ITEM 14 - Omit.

ry truly yours,

RL: js

Raymond Loffr
For The Compan;
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f
AND SALEV 'NANT104—DEED - BARGAIN AND SALE\ ^NANT AGAINST GRANTORI A D G R V T COPY

CORP. TO INC . CORP. 269S
T(0 1966 BY ALL-STATE LEGAL SUPPLY CO.
IELO STREET. MOUNTAINSIDE, N.J. 07092

lt made the 6th day of June, 19 SO ,

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA,

a corporation existing under and by virtue of the laws of the State of New Jersey ,
having its principal office at 745 Broad Street
in the City of Newark tn the County of

Essex and State of New Jersey herein designated as the Grantor,
CELANESE CHEMICAL COMPANY, INC., a Texas Corporation,

having its principal office at 1250 West Mockingbird
in the City of Dallas in the County of

Dallas and State of Texas herein designated as the Grantees;

), that the Grantor, for and in consideration of ONE MILLION FIVE HUNDRED
THOUSAND AND 00/iOO ($1 ,500 ,000 .00) DOLLARS. . . . . . . . . . . . .

lawful money of the United States of America, to it in hand well and truly paid by the Grantees, at or
before the sealing and delivery of these presents, the receipt whereof is hereby acknowledged, and the
Grantor beiny therewith fully satisfied, does by these presents grant, bargain, sell and convey tinto the
Grantees forever,

Lane

911 that tract
City

County of Essex

or parcel of land and premises, situate, lying and being in the
of Newark i« the

and State of New Jersey, more particularly described herein.

(,\'JS J,K: 1 5 - J . I ) Municipality of: Account Afo.793401757
Block No. 5060 Lot No. 14 and Account No. 793401917

I I No property tax identification number is available on date of this deed. /Chirk but if applinMt.)
Block No. 5070, Lot No. 7-7A

Parcel One

Beginning at an iron pipe in the northerly line of land now or for-
merly of John C. Ahrens, said pipe being distant 807.61 feet on a course
of north 60 degrees, 50 minutes west from the point of intersection of
said northerly line of land of Ahrens, with the westerly line of Doremus
Avenue, and running thence along the said northerly line of land of
Ahrens, south 60 degrees 50 minutes east 1,608 feet to the former high
water line of Newark Bay (or Passaic River); thence along said former
high water line north 12 degrees 50 minutes east 302 feet 6 inches to the
southerly line of land of Ezra C. Williams, Benjamin L. Williams and the
estate of A. C. Taylor; thence, along said southerly line of land, north
61 degrees 51 minutes west 1,603.36 feet to an iron pipe; thence south
60 degrees 31 minutes west 91.50 feet to an iron pipe; thence south 64
degrees 59 minutes east 88 feet to an iron pipe; thence south 53 degrees
51 minutes west 153.83 feet to an iron pipe; thence south 69 degrees 54
minutes east 113.63 feet to an iron pipe; and thence south 35 degrees 43
minutes 20 seconds west 68.54 feet to the point or place of beginning.

Together with all the right, title and interest of the Grantor in
and to that certain wharf license made and granted to Arthur Devine by
the Board of Chosen Freeholders of the Counties of Essex and Hudson and
all other rights and privileges granted to the said Arthur Devine by
Deed of License dated the 25th day of June 1891 and recorded in the Of-
fice of the Register of the County of Essex on the 9th day of April 1896
in Book T-29 of'Deeds, pages 409-411.

Together with all the right, title and interest^f the,, Grantor, of,
in and to the lands under the water of Newark -Say (oas Pas»fiJ.c River) in
front of and adjoining the above described pr^mi^as. "cMu'•'.'- x-*- crs m — _--
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SUBJECT, however, to the grant made by the FIDELITY REALTY
COMPANY to the Bay Shore Connecting Railroad Company of a strip
of land approximately fifty feet wide lying parallel to Doremus
Avenue, by deed recorded in the office of the Register of Essex
County on the 23rd day of January, 1907, in Book N-41 of Deeds,
pages 20-24.

SUBJECT, also, to the right of the public in and to the land
included within the boundaries of a street seventy-five (75) feet
wide, known as Avenue R or Doremus Avenue.

^i >-;-. -
Parcel Two

All that certain tract or parcel of land and premises with the
buildings and improvements thereon and the appurtenances thereto apper-
taining situate, lying and being in the City of Newark, County of Essex,
State of New Jersey, more particularly described as follows:

Beginning at the northeasterly corner of the above described Parcel
One, running thence south 76 degrees 14 minutes 20 seconds east 162.28
feet to the pierhead and bulkhead line approved June 27, 1925, by the
Acting Secretary of War and adopted July 18, 1927 by the Board of Com-
merce and Navigation of the State of New Jersey; thence along said pier-
head and bulkhead line south 13 degrees 45 minutes 40 "seconds west 295.54
feet to a point; thence north 78 degrees 42 minutes 54 seconds west
157.37 feet to the southeast corner of the above described Parcel One;
thence along the easterly line of the above described Parcel One north
12 degrees 50 minutes east 302 feet 6 inches to the point or place of
beginning.

Being the same premises conveyed to the Grantor herein by Deed made
by The Texas Company dated April 30, 1954 and recorded April 30, 1954
in' Book 3221, Page 339 in the Office of the Register of Essex County.

848750070
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with all and singular the buildings, improvements, ways, woods, waters, water courses,
rights, liberties, privileges, hereditaments and appurtenances to the same belonging or in anywise
appertaining; and the reversion and reversions, remainder and remainders, rents, issues and profits
thereof, and of every part and parcel thereof; Sfall alga all the estate, right, title, interest, use, pos-
session, property, claim and demand whatsoever, of the Grantor both in law and in equity, of, in and
to the premises herein described, and every part andparcel thereof, with the appurtenances. tEo J&abe
anb to J?olb all and singular, the premises herein described, together with the appurtenances, unto
the Grantees and to Grantees' proper use and benefit forever.

3lib the Grantor covenants that it has not done or executed, or knowingly suffered to be done
or executed, any act, deed or thing whatsoever whereby or by means whereof the premises conveyed
herein, or any part thereof, now are or at any time hereafter, ^oill or may be charged or encumbered in
any manner or way ivhatsoever.

In all references herein to any parties, persons, entities or corporations, the use of any particular
gender or the plural or singular number is intended to include the appropriate gender or number as the
text of the within instrument may require.

Wherever in this instrument any party shall be designated or referred to by name or general ref-
erence, such designation is intended to and shall have the same effect as if the words "heirs, executors,
administrators, personal or legal representatives, successors and assigns" had been inserted after each
and every such designation.

":"'.•.-• ;3ri ̂ tJfhlttW {Slftereat, the Grantor has caused these presents to be signed and attested by its
.,.-* -prbuer wi'jiorate officers and its corporate seal to be hereto affixed the day and year first above written.
' •'•v'CNvCv.'. . /" " ' THE PRUDENTIAL-INSURANCE

•/ '/ / / ' COMPANY OF, AMERICA

^ ...... By:...Mfa^&,
Is/, jisst. Secretary W . W . Lechner, Third VicePresident

X

&tate of j^eto 2Fe«fep, Count? of ESSEX } 00.; $le it &ememberet>,
that on June 6, JS 80 , before me, the subscriber, a Notary Public

of the State of New Jersey
•personally appeared Samuel J. Spagnola

who, being by me duly sworn on h is oath, deposes and makes proof to my satisfaction, that
he is the Assistant Secretary of THE PRUDENTIAL INSURANCE COMPANY

OF AMERICA the Corporation named in. the within Instrument;
that W. W. Lechner ;s the Third Vice
President of said Corporation; that the execution, as well as the making of this Instrument, has
been duly authorized by a proper resolution of the Board of Directors of the said Corporation; that
deponent well knows the corporate seal of said Corporation; and that the seal affixed to said
Instrument is the proper corporate seal and ivas thereto affixed and said Instrument signed and
delivered by said Third Vice President as and for the voluntary act and deed of said Corpora-
tion, in presence of deponent, who thereupon subscribed ft is name thereto as attesting witness;
and that the full and actual consideration paid or to be paid for the transfer of title to realty evidenced
by the ivithin deed, as such consideration is defined in P.L. 1968, c. 40, Sec. 1 (c), is $ 1, 5 0 0, 0 0 0 . 0 0

• Sworn to and subscribed before me,
• the date a.

-Preparedly: Samuel J. Spagnola, Esq
848750071



THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA,

A corporation of
New Jersey

TO

CELANESE CHEMICAL COMPANY,
INC., a Texas corporation

Dated June 6,

\ "

CM
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Title No. 65649

Of New Jersey

City Of Newark, { fifl.:

flhmntg nf Essex
SAMUEL J. SPAGNOLA,

being duly sworn on h is oath deposes and says that he is twenty-
one years of age and upwards and is the Assistant Secretary of The Prudential

Insurance Company of America,
a corporation existing under and by virtue of the laws of the State of New Jersey. Deponent is fully acquainted
willi the business of said corporation so as to know that laid corporation is the owner in fee simple of premises this
day to be conveyed by it to Celanese Chemical Company, Inc., a
Texas corporation,

and more particularly described in said Deed

Deponent further says that the persons who executed the conveyance were persons duly authorized by proper
resolution of the Board of Directors or said corporation at a proper and lawful meeting of said Board so to do,
which said resolution has not been revoked.

There is no provision in the Charter or By-Laws of said corporation in any manner limiting or prohibiting
said Board of Directors from selling or mortgaging corporate property. Its charter has never been revoked, and at
the date of execution and delivery of said instrument it was a corporation in existence and good standing in the State
of New Jersey; that said Company has not suspended its business and that it is now solvent.

Said corporation has held said premises since April 30, 1954
and that its possession thereof has been peaceable and un-

disturhcd. Title thereto has never been questioned or disputed to deponent's knowledge nor does deponent know of
any facts by reason of which said title may be disturbed or questioned, or by reason of which any claim to said prem-
ises, or any part thereof, might arise or be set up adverse to said corporation aforesaid.

That no person or corporation has any contract for the purchase or claim to or against said premises, except
as hereinafter stated, that the same are now free and dear of all taxes, encumbrances or liens by mortgage, decree,
judgment, recognizance, bail bond or by statute or by virtue of any proceeding in any Court or filed in the office of
the Clerk of any County or Court of this State, or of the United States, and til other Hens of every nature or de-
scription, and that no persons or corporation has any claims against said premii.es by virtue of an easement across
the same or a drain through the same or otherwise, Exctpling: none

No person has any right as tenant, lessee or occupant except lease to Celanese Corporation
of America dated April 30, 1954 as modified February 16, 1956.

No new buildings have been erected upon aaid premises, and no alteration, addition or repairs made to existing
buildings thereon for the past four months except none

Said corporation has never been a party to any bankruptcy proceedings wherein an attempt was made to de-
clare said corporation bankrupt.

Deponent makes this affidavit to induce Celanese Chemical Company, Inc.
to accept a Deed , . for said premises, and pay the consideration therefore. . , Chemical Company, Inc.
knowing that Celanese/"1" Chelsea Title and Guaranty Company rely on tie statements herein.

Subscribed and sworn to before me,

at Newark, New Jersey this
6€h day of June, 19 80 Samuel J. Sp$gncla

. ...... .
K HOMRi- PUBLIC OF f.'-lV •

My Commission E^rcs /„,. 9p ^5 848750073



1510 STATEMENT Of CLOSING TITU

I.P. #318
249 StxHi.ld Si.. Mou«to./u,d.. N. 1. 0/W3

Statement of Closing
Premises: 353-373 and 354-374 Doremus Avenue, Date June 6, 1980

Newark, New Jersey
Seller: THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, a New Jersey corporation

Purchaser: CELANESE CHEMICAL COMPANY, INC., a Texas corporation

Apportioned as of: ___ June 6. 1980

Purchase price . . . . . . . . . .

Taxes Paid by Tenant, Celanese Corporation under terms
of net lease dated April 30, 1954.

$1,500,000.00

Rent $6,262.08 month - Rec'd $1,252.42 - 6 Days Pent
1,043.68 - 5 "

$208 .74 - Refund

Fuel )

Water charges ) Paid by Tenant, Celanese Corporation
under terms of net lease dated

Sewer charges ) April 30, 1954.

Insurance

Realty Transfer Fee - $5,250.00 Paid by Seller

Miscellaneous
Receipt is acknowledged of rent refund and realty transfer
fee.

By:.

Totals

Douglas E. Esq.

Setter's
Credits

a,500,ooo.oo

Purchaser's
Credits

SUMMARY
Seller's credits
°urchaser's credits

Balance due Seller

'.eceive.d payment in the following manner:

Wire transfer from Chemical Bank of New York.

^.,500,000.00

$1,500,000.00

Approved:
THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA

848750074

Patricia C. Gustos

Seller

Seller

..CE^T|̂ E..C ÎICAL...CP^ANY/...INC.
Pitrchaner

Douglas E(\Burns,
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Qkriiffraf* 0f ffinnh £iattitttg

CHELSEA TITLE AND GUARANTY COMPANY

I, Samuel J. Spagnola, Assistant Secretary of The Prudential

Insurance Company of America, do hereby certify that the

above is the Jegal corporate name of the corporation which owns the land at

353-373 and 354-374 Doremus Avenue, Newark, New Jersey,

Block 5060, Lot No. 14
described Block 5070, Lot No. 7-7A,

that it is a. corporation of the State of New Jersey ; that

its principal office is at 745 Broad Street, Newark, New Jersey,

that the said corporation is not in the hands of a receiver; that no application for receiver-

ship for said company is pending; that said company has not changed its name; that said

company has not suspended its business and that it is now solvent;

that no petition in bankruptcy has ben filed by or against it, neither has it committed any

act of bankruptcy; that its charter has not expired, neither has it been forefeited for non-

payment of taxes or otherwise, and that said corporation has not been dissolved.

IN WITNESS WHEREOF, I have hereunto signed my name as Assistant

Secretary, and affixed the seal of said The Prudential Insurance Company of America
/ /''

this 6th day of / - // /.June , 19 80.

tU J.JU-
/Samuel J. SAao/noLa,Asst Secretary.

/ /

848750075



STATE OF NEW JERSEY
) SS.:

COUNTY OF ESSEX )

Before me, a Notary Public, in and for the above County and State,

personally appeared Samuel J. Spagnola , to me personally known and

known to me to be an Assistant Secretary of The Prudential Insurance Company

of America, who, being by me duly sworn according to law, on his oath deposes

and says that he is an Assistant Secretary of The Prudential Insurance Company

of America, having custody of the records of the said Company, and that

Section 9 of the By-Laws -of The Prudential Insurance Company of America, as

now in full force and effect, contains among other provisions, the following,

viz:

"The Chairman of the Board and Chief Executive
Officer, the President and any one of the vice-
presidents shall have power to execute on behalf
of the corporation all instruments, deeds,
contracts and other corporate acts and papers,
subject only to the provisions of By-Law 24."

Deponent further says that the following is an extract from Section 12

of said By-Laws, to wit:

"Each Assistant Secretary shall have power to
execute on behalf of the corporation such
instruments as may be required to be executed
by the Secretary and to affix the seal of the
corporation to corporate instruments and to
attest the same, subject, however, to the
provisions of By-Law 24."

Deponent further says that By-Law24deals only with contracts of insurance

and annuity.

Deponent further says that w. W. Lechner is one of the Vice-

Presidents of the said Company, and that Samuel J. Spagnola is one of the

Assistant Secretaries, and that the above officers were a Vice-President and

Assistant Secretary respectively, having authority to perform the above

mentioned duties, on the 6th day of June , 1980.

Subscribed and sworn to
before me this 6th day
of June , A.D.,
One Thousand Nine Hundred
and Eighty. ''Samuel J. Spagnola Q

-

^,'<! / .'_> ^ •
Notary Public .or New Jersey.

My commission expires:
PATRICIA C. CU3TCS

A KOTAIiY PUBLIC Or liBV JtliSCY
My Commission Expires Jan. 3, 19S5
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PLAN OF MERGER

This Plan of Merger ("Plan") dated as of December 22, 1995, is made by and
among Hoechst Celanese Chemical, Inc., a Texas corporation (the "Corporation"),
Hoechst Celanese Chemical Group, Ltd., a Texas limited partnership (the "Partnership"),
and Hoechst Celanese Chemicals, Inc., a Delaware corporation (the "Surviving
Corporation"), pursuant to Article 5.01 of the Texas Business Corporation Act (the
"Act"), Section 253 of the Delaware General Corporation Law and Section 2.11 of the
Texas Revised Limited Partnership Act (the "Partnership Act").

1. Merger.

On the Effective Date (as hereinafter defined) and pursuant to this Plan and the
Act, this Plan shall effectuate the division of the Corporation into the Surviving
Corporation and the Partnership (the "Merger").

2. Articles of Incorporation and Bylaws.

On the Effective Date, the Articles of Incorporation and Bylaws of the Surviving
Corporation shall be the Articles of Incorporation and Bylaws of the Surviving
Corporation as in effect immediately prior to the Effective Date. The Certificate of
Limited Partnership of the Partnership shall continue to be the Certificate of Limited
Partnership of the Partnership upon the Merger becoming effective.

3. Effect of the Merger.

The Merger, upon becoming effective, shall have the effect and result provided in
the applicable provisions of the Act and the Partnership Act, and without limiting the
generality of the foregoing and subject thereto, upon the Effective Date, all property, real,
personal, and mixed of every kind, nature and description, and all liabilities and obligations
of the Corporation shall be allocated between Surviving Corporation and the Partnership
as set forth in Section 5 of this Plan. Simultaneous with such allocations, the Corporation
shall be merged with and into the Surviving Corporation and thereafter shall cease to exist.

4. Issuance of Shares of Surviving Corporation

The manner and basis of converting the shares of the Corporation into Surviving
Corporation common stock and ownership interest in the Partnership shall be as follows:

A. At the Effective Date. At the Effective Date (i) each and every
share of common stock of the Corporation issued and outstanding immediately prior to
the Effective Date shall, by virtue of the Merger and without any action on the part of the
holders thereof ("Shareholders"), automatically be canceled and each 1,000 shares of the
Corporation so canceled shall be deemed converted into one share of common stock of
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the Surviving Corporation and (ii) all of the Corporation's limited partnership interest in
the Partnership (the "Interest") shall be deemed to be converted into an asset of the
Surviving Corporation such that the Surviving Corporation shall hold the Interest.

B. After the Effective Date. Each holder of an outstanding certificate
or certificates theretofore representing shares of common stock of the Corporation shall
be entitled, upon surrender of such certificate or certificates to the Surviving Corporation
at the offices of the Surviving Corporation at 2850 Cherry Road, Rock Hill, South
Carolina 29730, to receive therefor common stock of the Surviving Corporation for which
the shares of common stock of the Corporation theretofore represented by the certificate
or certificates so surrendered shall have been deemed conveited as aforesaid. Until so
surrendered, each such outstanding certificate which prior to the Effective Date
represented shares of the common stock of the Corporation shall be deemed for all
corporate purposes to evidence ownership of the number of full shares of common stock
of the Surviving Corporation. After the Effective Date there shall be no further transfer
on the records of the Corporation of certificates representing shares of common stock of
the Corporation outstanding immediately prior to the Effective Date, and, if such
certificates are presented to the Surviving Corporation, they shall be canceled and
exchanged for certificates representing shares of common stock of the Surviving
Corporation as herein provided.

5. Allocation of Assets and Liabilities.

A. Allocation of Assets:

1. Assets Allocated to the Partnership. Except as set forth in
Section 5.A.2, below, all property, real, personal, mixed of every kind, nature, and
description, tangible or intangible, of the Corporation shall be vested in the Partnership
without further act or deed.

2. Assets Allocated to Surviving Corporation. On the
Effective Date, all property, real, personal, mixed of every kind, nature, and description, of
the Corporation described on Exhibit A hereto shall be allocated to, and shall vest in, the
Surviving Corporation without further act or deed.

B. Allocation of Liabilities:

1. Liabilities Allocated to the Partnership. Except as set forth
in Section 5.B.2, the Partnership shall be responsible for all of the liabilities and obligations
of the Corporation.

2. Liabilities Allocated to Surviving Corporation. Surviving
Corporation assumes and shall be solely responsible for any and all obligations or liabilities
of the Corporation, whether arising by contract or otherwise, and whether accrued,
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absolute, contingent or otherwise, to the extent related to or arising out of the property
described on Exhibit A.

C. Effect of Allocation. In accordance with Article 5.06 of the Act
and Section 2.11 of the Partnership Act, the allocations provided for in this Section 5 shall
occur without any transfer or assignment having occurred.

6. Further Obligations.

As promptly as practicable after the date hereof, subject to the fulfillment
of all conditions to their obligation to do so, the parties hereto will execute and file such
papers as may be required to permit the Secretary of State of the State of Texas to issue a
Certificate of Merger.

7. Effective Date.

The merger shall become effective as of December 31, 1995 (such date
being herein called the "Effective Date").

HOECHST CELANESE CHEMICAL,
INC., a Texas corporation

By:_
Name: Dougla^N. Gordon
Title: Vice President and Assistant Secretary

HOECHST CELANESE CHEMICALS,
INC., a Delaware corporation

Bv:
Name: Douglas NyGordon
Title: Vice PresidentTand Assistant Secretary

HOECHST CELANESE CHEMICAL
GROUP, LTD., a Texas limited partnership

By: HOECHST CELANESE TEXAS
HOLDINGS, INC., its general partner

ABy:
Name: Douglas NJ Gordon
Title: Vice President and Assistant Secretary
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EXHIBIT A

1. AH property, real, personal, mixed of every kind, nature and description of
Hoechst Celanese Chemical, Inc., relating to the facility known as the Rock Hill
Terminal located in Rock Hill, South Carolina.

2. All equity interests of Hoechst Celanese Chemical, Inc. in any entity, including but
not limited to corporations, general partnerships and limited partnerships.
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SUPPLEMENTAL ATTACHMENT 14
Documents relating to the corporate history
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10/17/96

Officers & Directors

Hoechst Celanese Chemicals, Inc. (HCCI)

Directors Title
Michael E. Grom Director
David A. Jenkins Director
Raymond W. Smedley Director

Officers Title
Harry R. Benz President
Edmond A. Collins Secretary
Douglas Nathaniel Gordon Vice President and Assistant

Secretary
Michael E. Grom Treasurer
David A. Jenkins Vice President
John M. Kacani Vice President
Robert George Longaker II Assistant Secretary
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10/17/96

Officers & Directors

Hocchst Celanese Texas Holdings, Inc. (HCTB)

Directors
Michael E. Grom
David A. Jenkins
Raymond W. Smedley

Officers
Edward O'Sullivan Brennan
Julie K. Chapin
Edmond A. Collins
Douglas Nathaniel Gordon

Michael E. Grom
John M. Kacani
Thomas Francis Kennedy
Bruce Emerson Seward

Rick Nyron Shaw
Raymond W. Smedley
J. Tan

Title
Director
Director
Director

Title
Vice President
Assistant Secretary
Secretary
Vice President and Assistant
Secretary
Vice President & Treasurer
Vice President
President
Vice President and Assistant
Secretary
Vice President
Vice President and Controller
Vice President
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "HOECHST CELANESE

CHEMICALS, INC.", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY

OF NOVEMBER, A.D. 1995, AT 4:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

2565255 8100

950275633

Edivard J. Freei, Secretary of State

AUTHENTICATION:

DATE:

848750084
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CERTIFICATE OF INCORPORATION
OF

Hoechst Celanese Chemicals, Inc.

1. The name of the corporation is

Hoechst Celanese Chemicals, Inc.

2. The address of its registered office in the State of
Delaware is Corporation Trust Center, 1209 Orange Street in
the City of Wilmington, County of New Castle. The name of
its registered agent at such address is The Corporation
Trust Company.

3. The nature of the business or purposes to be conducted
or promoted is to engage in any lawful act or activity for
which corporations may be organized under the General
Corporation Law of Delaware.

4. The total number of shares of stock which the
corporation shall have authority to issue is one thousand
common (1,000) and the par value of each such shares is Ten
Cents ($0.10), amounting in the aggregate to One Hundred
Dollars ($100.00).

5. The Board of Directors is authorized to make, alter or
repeal the By-Laws of the corporation. Election of
Directors need not be by written ballot.

6. The following provisions are inserted for the
management of the business and the conduct of the affairs
of the Corporation, and for further definition, limitation
and regulation of the powers of the Corporation and of its
directors and stockholders:

(1) The business and affairs of the Corporation
shall be managed by or under the direction of the Board
of Directors.

(2) The directors shall have concurrent power with
the stockholders to make, alter, amend, change, add to
or repeal the By-Laws of the Corporation.
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(3) The number of directors of the Corporation shall
be as from time to time fixed by, or in the manner
provided in, the By-Laws of the Corporation. Election
of directors need not be by written ballot unless the
By-Laws so provide.

(4) No director shall be personally liable to the
Corporation or any of its stockholders for monetary
damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the
director's duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a
knowing violation of law, (iii) pursuant to Section 174
of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived an improper
personal benefit.

(5) In addition to the powers and authority
hereinbefore or by statute expressly conferred upon
them, the directors are hereby empowered to exercise all
such powers and do all such acts and things as may be
exercised or done by the corporation, subject,
nevertheless, to the provisions of the Delaware General
Corporation Law, this Certificate of Incorporation, and
any By-Laws adopted by the stockholders; provided,
however, that no By-Laws hereafter adopted by the
stockholders shall invalidate any prior act of the
directors which would have been valid if such By-Laws
had not been adopted.

7. Meetings of stockholders may be held within or without
the State of Delaware, as the By-Laws may provide. The
books of the Corporation may be kept (subject to any
provision contained in the Delaware General Corporation
Law) outside of the State of Delaware at such place or
places as may be designated from time to time by the board
of Directors or in the By-Laws of the Corporation.

8. The Corporation reserves the right to amend, alter,
change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred
upon stockholders herein are granted subject to this
reservation.
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9. The name and address of the incorporator is:

D. M. Dembkowski
Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801

I, THE UNDERSIGNED, being the incorporator hereinbefore named,
for the purpose of forming a corporation pursuant to the
General Corporation Law of Delaware, do make this certificate,
hereby declaring and certifying that this is my act and deed
and the facts herein stated are true, and accordingly have
hereunto set my hand this 28th day of November, 1995.
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9. The name and address of the incorporator is:

D. M. Dembkowski
Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801

I, THE UNDERSIGNED, being the incorporator hereinbefore named,
for the purpose of forming a corporation pursuant to the
General Corporation Law of Delaware, do make this certificate,
hereby declaring and certifying that this is my act and deed
and the facts herein stated are true, and accordingly have
hereunto set my hand this 28th day of November, 1995.

D. M. Dembkowski
D. M. Dembkowski
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "HCplCHST CEtATTSSE

TEXAS HOLDINGS, INCv̂ " FILED IN̂  THJŜ 'O'FFICE ON THE TWENTY- 2IGHTH
" ~ ' " " " *.

DAY OF NOVEMBER", A:t>.
S s~ [">-- rl" ' '"" '̂ ""''-C1"*' '\A CERTIFIED" GOBY" OF THIS CERTIFICJATE "HAS BEEN, FORWARDED TO

/• -'•>'>" ., '< >O 1>:-
THE NEW/CASTtE - C'OUNTY RECORDED ;OF DEEDS

V - - - ' - . /•

848750089

\

v
2564470 8100

950275627

Edzuard '. Freel, Secretary of State

AUTHE: <mc AHON:
DATE;

772695.'!

11-29-95



fp?
CERTIFICATE OF INCORPORATION

OF
Koechst Celanese Texas Holdings, Inc.

1. The name of the corporation is

Hoechst Celanese Texas Foldings, Inc.

2. The address of its registered office in the State of
Delaware is Corporation Trust Center, 1209 Orange Street in
the City of Wilmington, County of Kew Castle. The nane of
its registered agent at such address is The Corporation
Trust Company.

3. The nature of the business or purposes to be conducted
or promoted is to engage in any lawful act or activity for
which corporations may be organized under the General
Corporation Law of Delaware.

4. The total number of share:? of stock which the
corporation shall have authority to issue is one thousand
common (1,000) and the par value of each such shares is Ten
Cents ($0.10)j amounting in the aggregate to One Hundred
Dollars ($100.00) .

5. The Board of Directors is authorized to make, alter or
repeal the By-Laws of the corporation. Election of
Directors need not be by written ballot.

6. The following provisions are inserted for
management of the business and the conduct of the affairs
of the Corporation, and for further definition, limitation
and regulation of the powers of the Corporation and of its
directors and stockholders:

(1) The business and affairs of the Corporation
shall be managed by or under the direction of the Board
of Directors.

(2) The directors shall hav^ concurrent power with
the stockholders to make, alter, amend, change, add to
or repeal the 3y-Laws of the Corporation.
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(3) The number of directors of the Corporation shall
be as from time to time fixed by, or in the marner
provided in, the By-Laws of the Corporation, Election
of directors need not be by written ballot unless the
By-Laws so provide.

(4) No director shall be personally liable to the
Corporation or any of its stockholders for monetary
damages for breach of fiduciary duty as a director,
except for liability (i) foif any breach of the
director's duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a
knowing violation of law, (iii) pursuant to Section 174
of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived an improper
personal benefit.

(5) In addition to the powers and authority
hereinbefore or by statute expressly conferred upon
them, the directors are hereby empowered to exercise all
such powers and do all such acts and things as may be
exercised or done by the corporation, subject,
nevertheless, to the provisions of the Delaware General
Corporation Law, this Certificate of Incorporation, and
any By-Laws adopted by the stockholders; provided,
however, that no By-Laws hereafter adopted by the
stockholders shall invalidate any prior act of the
directors which would have been valid if such By-Laws
had not been adopted.

7. Meetings of stockholders may be held within or without
the State of Delaware, as the 3y-Laws nay provide. The
books of the Corporation may be kept (subject to any
provision contained in the Delaware General Corporation
Law) outside of the State of Delaware at such place or
places as may be designated from time to time by the board
of Directors or in the By-Laws of ;he Corporation.

8. The Corporation reserves the rich:: to amend, alter,
change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred
upon stockholders herein are granted subject to this
reservation.
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9. The na:ae and address of the inccrporator is:

D. M. Dembkowski
Corporation Trust Center
1209 Orange Street
Wiiaiington/ Delaware 19801

It THE UNDERSIGNED, being the incorporator hereinbefore r,c.med,
for the purpose of forming a corporation pursuant to the
General Corporation Law of Delaware, do icake this certificate,
hereby declaring and certifying that this is my act and deed
and the facts herein stated are true, and accordingly have
hereunto set my hand this 28th day cf November, 1995.
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SECRETAR Y OF STA TE

IT IS HEREBY CERTIFIED, that

HOECHST CELANESE CHEMICAL GROUP, LTD.
FILE NO. 84951-10

filed a certificate of limited partnership in this office on

NOVEMBER 30, 1995;

IT IS HEREBY FURTHER CERTIFIED, that
no cancellation has been filed for said partnership.

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on December 1, 1995.

848750093

Antonio O. Garza, Jr.
Secretary of State
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STATE OP TEXAS

FILED ————
In the Office of the

Secretary of State of ffexas

NOV 3 0 1995
CERTIFICATE OF LIMITED PARTNERSHIP j

]
The undersigned General Partner, desiring to form a---,.»̂ w____
partnership under the provisions of the Texas Revised Limited
Partnership Act, certifies as follows:

1. The name of the partnership is HOECHST CELANESE CHEMICAL
GROUP, LTD.

2. The address of the partnership's registered office is 350
NORTH ST. PAUL STREET, DALLAS, TEXAS 75201. The name of the
partnership's registered agent for service of process io
CT CORPORATION SYSTEM. The address of the agent is 350 NORTH ST
PAUL STREET, DALLAS, TEXAS 75201.

3. The address of the principal office, where records are
required to be kept or made available is 1601 WEST LBJ FREEWAY,
DALLAS, TEXAS 75234.

4. The name, mailing address, and street address of the business
or residence of the general partner is as follows:

Name! HOECHST CELANESE TEXAS HOLDINGS, INC.

Mailing Address: P.O. BOX 819005
DALLAS, TX 75381-9005

Business Address: 1601 WEST LBJ FREEWAY
DALLAS, TX 75381-9005

5. This certificate of limited partnership shall be effective on
NOVEMBER 30, 1995.

I affirm, under tha penalties of perjury, that this certificate
executed on November 29, 1995 and to the best of my knowledge and
belief, the facto stated in this certificate are true.

GENERAL PARTNER:

HOECHST CELANESE TEXAS HOLDINGS, INC.

SECTION

Name: DcQglas N. Gordon
Title: vice President and

Assistant Secretary
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